
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS

SAN ANTONIO DIVISION

In re:

CROSSROADS SYSTEMS, Inc.

Debtor. 

§
§
§
§
§

Chapter 11

Case No. 17-51926

ORDER (I) GRANTING FINAL APPROVAL OF DISCLOSURE STATEMENT AND 
(II) CONFIRMING PREPACKAGED PLAN OF REORGANIZATION FOR

CROSSROADS SYSTEMS, INC. UNDER CHAPTER 11 OF THE 
UNITED STATES BANKRUPTCY CODE

On September 18, 2017, the Court conducted a combined hearing to consider confirmation 

of the Prepackaged Plan of Reorganization for Crossroads Systems, Inc. under Chapter 11 of the 

United States Bankruptcy Code (with Technical Modifications) [Docket No. 3] (as modified, 

amended, or supplemented from time to time, the “Prepackaged Plan ”)1, attached hereto in final 

1 Capitalized terms not defined herein shall have the meaning ascribed to them in the Prepackaged Plan.

The relief described hereinbelow is SO ORDERED.

Signed September 18, 2017.

__________________________________
Ronald B. King

Chief United States Bankruptcy Judge
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form as Exhibit A, and final approval of the Disclosure Statement Under 11 U.S.C. § 1125 in 

Support of the Prepackaged Plan of Reorganization for Crossroads Systems, Inc. under 

Chapter 11 of the United States Bankruptcy Code [Docket No. 2] (as modified, amended, or 

supplemented from time to time, the “Disclosure Statement”) filed by Crossroads Systems, Inc., a 

Delaware corporation (the “Debtor”). Based on the evidence presented, including the Statement 

of Background Information and Declaration of Jennifer Crane, Chief Financial Officer of 

Crossroads Systems, Inc., in Support of Debtor’s Chapter 11 Petition and First-Day Motions, the 

arguments and representations of counsel, and the entire record in this Chapter 11 Case, the Court 

makes the following findings of fact and conclusions of law in accordance with Federal Rule of 

Bankruptcy Procedure 7052.2

FINDINGS OF FACT

A. On August 13, 2017 (the “Petition Date”), the Debtor filed a voluntary petition for 

relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) commencing 

the above captioned case (the “Chapter 11 Case”). 

B. An official committee of unsecured creditors was not appointed in this Chapter 11 

Case.

C. On the Petition Date, the Debtor filed its Debtor’s Emergency Motion for an Order 

(I) Authorizing the Mailing of Notices, (II) Establishing a Bar Date for Filing Proofs of Claim, 

(III) Establishing Ramifications for Failure to Timely File Claims, (IV) Approving Consolidated 

Notice of (A) Case Commencement and (B) Bar Date, and (V) Approving Notice Procedures

[Docket No. 7] (the “Bar Date Motion”).  Pursuant to the Bar Date Motion, the Debtor requested 

2 Each finding of fact set forth or incorporated herein, to the extent it is or may be deemed a conclusion of law, shall 
also constitute a conclusion of law.  Each conclusion of law set forth or incorporated herein, to the extent it is or may 
be deemed a finding of fact, shall also constitute a finding of fact.
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approval of a shortened bar date of September 13, 2017 (the “Proof of Claim Bar Date”).  On 

August 18, 2017, the Court entered its order approving the Bar Date Motion [Docket No. 22] (the 

“Bar Date Order”). 

D. On the Petition Date the Debtor filed the Debtor’s Expedited Motion for an Order 

Authorizing the Assumption of Debtor’s Restructuring Support Agreements [Docket No. 6] (the 

“RSA Motion”). On August 18, 2017, the Court entered an interim order approving the RSA 

Motion [Docket No. 24].  On August 29, 2017, the Court held a hearing on final approval of the 

RSA Motion and on August 30, 2017, the Court entered its final order approving the RSA Motion 

[Docket No. 41].  

E. On the Petition Date, the Debtor filed its Prepackaged Plan of Reorganization for 

Crossroads Systems, Inc. under Chapter 11 of the United States Bankruptcy Code [Docket No. 3],

its Disclosure Statement Under 11 U.S.C. § 1125 in Support of the Prepackaged Plan of 

Reorganization for Crossroads Systems, Inc. under Chapter 11 of the United States Bankruptcy 

Code [Docket No. 2], and its Debtor’s Emergency Motion for an Order (I) Combining the Hearing 

on the Prepackaged Plan of the Debtor and Disclosure Statement, (II) Approving Notices Related 

Thereto, and (III) Granting Related Relief [Docket No. 8] (the “Combined Hearing Motion”).  The 

Court approved the Combined Hearing Motion on August 18, 2017 [Docket No. 23] and 

established September 18, 2017 as the hearing date for approval of the Disclosure Statement and 

Prepackaged Plan (the “Combined Hearing”).  

F. On September 11, 2017, the Debtor filed the current version of the Prepackaged 

Plan and its Notice of Filing Plan Supplement [Docket No. 71], which attached the Plan 

Supplement (as subsequently supplemented, modified, or amended, the “Plan Supplement”).  

Pursuant to Bankruptcy Code § 1127 and Bankruptcy Rule 3019, all of the modifications and 

amendments to the Prepackaged Plan and the Plan Supplement constitute non-material 
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modifications, do not adversely change the treatment of the Claim or Interest of any Holder, and 

they are, therefore: (a) approved by the Court without the necessity for any further notice or 

balloting, (b) incorporated into the Prepackaged Plan and this Confirmation Order by reference 

herein as if fully set forth at length therein, and (c) deemed accepted by all Holders of Claims and 

Interests who have accepted the Prepackaged Plan and/or who are bound by the terms of the 

Prepackaged Plan.

G. In accordance with Bankruptcy Rule 3016(a), the Prepackaged Plan is dated and 

identifies the Debtor and 210 as the proponents of the Prepackaged Plan.

H. Except for Class 5 Preferred Interests, all the Classes of Claims or Interests in the 

Prepackaged Plan are Unimpaired and therefore deemed to accept the Prepackaged Plan.  

Solicitation of the Prepackaged Plan began before the Petition Date, and prior to the Petition Date, 

the Debtor had received acceptances to the Prepackaged Plan from Holders of more than two-

thirds of the Interests in the only Class Impaired by the Prepackaged Plan.  Solicitation of the 

Prepackaged Plan was adequate and complied with the Bankruptcy Code, the Bankruptcy Rules, 

and applicable non-bankruptcy law.  

I. The Debtor, 210, Wolverine, and each of their respective representatives acted in 

good faith with respect to the matters surrounding the commencement of the Chapter 11 Case, 

entry into the RSAs, the preparation and filing of the Prepackaged Plan and Disclosure Statement, 

and the matters relating thereto.  The Debtor and 210 and their respective representatives have 

acted in good faith within the meaning of Bankruptcy Code § 1125(e) and have otherwise complied 

with the requirements of Bankruptcy Code § 1125(e).

J. September 14, 2017, was the deadline established by the Court by which parties-

in-interest were required to file objections to the Prepackaged Plan and Disclosure Statement.  No 

objections to the Prepackaged Plan or Disclosure Statement were filed.
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K. On September 18, 2017, this Court conducted the Combined Hearing to consider 

final approval of the Disclosure Statement and confirmation of the Prepackaged Plan.  Adequate 

and sufficient notice of the Combined Hearing was given in compliance with the Bankruptcy 

Rules, and no other or further notice is or shall be required.  All parties in interest had a full and 

fair opportunity to appear and be heard at the Combined Hearing and no other or further notice is 

or shall be required.

L. At the Combined Hearing, the Court approved the Disclosure Statement and 

confirmed the Prepackaged Plan.  

M. The Court’s oral findings of fact on the record at the Combined Hearing are 

incorporated herein by reference in their entirety.

CONCLUSIONS OF LAW

A. Jurisdiction and Venue

1. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2)(L).  

This matter arises under the Bankruptcy Code, and jurisdiction is vested in this Court to enter a 

final order by virtue of 28 U.S.C. § 1334, 28 U.S.C. §§ 157(a) and (b)(2), and the Standing Order 

of Reference in this District. Venue is proper under 28 U.S.C. §§ 1408 and 1409.  This Court enters 

these findings of fact and conclusions of law pursuant to Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”) 7052, 9014, and 9019.

B. Approval of the Disclosure Statement

2. The information contained in the Disclosure Statement and presented at the 

Combined Hearing, along with the record in this Chapter 11 Case provides adequate information 

as defined in Bankruptcy Code § 1125(a) and required under Bankruptcy Code § 1126(b).  

3. The notice of the filing of the Chapter 11 Case, the Proof of Claim Bar Date, the 

Combined Hearing, the Prepackaged Plan, and the Disclosure Statement was appropriate under all 
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the circumstances and complied with the applicable provisions of the Bankruptcy Code and the 

Bankruptcy Rules.  The opportunity for a hearing on these matters was adequate under the 

circumstances. All parties required to be given notice of the Combined Hearing (and the 

Prepackaged Plan Objection Deadline) have been given due, proper, timely, and adequate notice 

in accordance with the orders of this Court and in compliance with the Bankruptcy Code, the 

Bankruptcy Rules and the Local Rules, and any applicable non-bankruptcy law, rule and 

regulation, and such parties have had an opportunity to appear and be heard with respect thereto.  

As specifically evidenced by the certificate of service filed at Docket Number 30, the Debtor timely 

provided notice of the Combined Hearing (and the Prepackaged Plan Objection Deadline).  No 

other or further notice is required.

4. Pursuant to Bankruptcy Code § 1125(g) and Bankruptcy Rule 3017(b), the 

Disclosure Statement is APPROVED.

C. Confirmation of the Prepackaged Plan and Approval of Prepackaged Plan 
Documents

5. The Prepackaged Plan complies with the applicable provisions of the Bankruptcy 

Code, as required by Bankruptcy Code § 1129(a)(1) thereof, including Bankruptcy Code §§ 1122 

and 1123, and meets all of the applicable requirements of Bankruptcy Code § 1129(a) and (b), and 

should be approved.

6. The Prepackaged Plan is therefore CONFIRMED in its entirety under Bankruptcy 

Code § 1129, and all of the terms and conditions contained in the Prepackaged Plan, the Plan 

Supplement and all ancillary agreements thereto, including but not limited to the form of SPA, the

form of Loan Agreement, the form of Promissory Note, the form of Charter Amendment, the form 

of Registration Rights Agreement, and the form of Director Indemnification Agreement 

(collectively, the “Prepackaged Plan Documents”), are APPROVED.  The terms of the 

Prepackaged Plan and the Plan Supplement, including any exhibits attached thereto, are 
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incorporated herein by reference into, and are an integral part of, this Confirmation Order.

7. The classification of Claims and Interests contained in the Prepackaged Plan is 

reasonable and appropriate and complies with Bankruptcy Code § 1122.

8. The Debtor has complied with the applicable provisions of the Bankruptcy Code 

and Bankruptcy Rules as required by Bankruptcy Code § 1129(a)(2).

9. The Prepackaged Plan has been proposed in good faith and not by any means 

forbidden by law as required by Bankruptcy Code § 1129(a)(3).

10. The payments referenced in Bankruptcy Code § 1129(a)(4) have been approved by 

or remain subject to the approval of the Court as reasonable.

11. The Prepackaged Plan properly discloses the identity and proposed compensation 

of individuals who will hold positions with the Debtor after Confirmation of the Prepackaged Plan 

as required by Bankruptcy Code § 1129(a)(5).

12. The Prepackaged Plan does not provide for a “rate change” as contemplated by 

Bankruptcy Code § 1129(a)(6), and such provision therefore does not prohibit confirmation of the 

Prepackaged Plan.

13. As required by Bankruptcy Code § 1129(a)(7), with respect to each Impaired Class, 

each Holder of a Claim or Interest of such Class has either accepted the Prepackaged Plan or will 

receive or retain under the Prepackaged Plan, on account of such Claim or Interest, property of a 

value, as of the Effective Date, that is not less than the amount such Holder would so receive or 

retain if the Debtor was liquidated in a Chapter 7 proceeding.

14. Bankruptcy Code § 1129(a)(8) is satisfied as to all Classes of Claims and Interests

as the Holders of Claims and Interests are not Impaired under the Prepackaged Plan or have voted 

in favor of the Prepackaged Plan. Notwithstanding the foregoing, the Prepackaged Plan complies 

with the requirements of Bankruptcy Code § 1129(b) with respect to Class 6.  The Prepackaged 
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Plan does not discriminate unfairly against Holders of Class 6 Interests because all Holders of 

Class 6 Interests are treated the same, and there is not another similarly situated Class of Interests. 

Moreover, the Prepackaged Plan is fair and equitable with respect to the Holders of Class 6

Interests because there are no Classes of Claims or Interests junior to Class 6 that are receiving a 

Distribution or retaining any property under the Prepackaged Plan.

15. The Holders of Allowed Claims of the type identified in Bankruptcy Code 

§ 1129(a)(9) shall receive the treatment required to be provided by such section under the 

Prepackaged Plan.

16. Class 5 Interests are Impaired under the Prepackaged Plan, and Class 5 voted to 

accept the Prepackaged Plan.  Therefore, Bankruptcy Code § 1129(a)(10) is satisfied.

17. The information in the Disclosure Statement and the evidence proffered or adduced 

at the Confirmation Hearing: (i) is reasonable, persuasive, credible and accurate; (ii) utilizes 

reasonable and appropriate methodologies and assumptions; and (iii) has not been controverted by 

other evidence.  The Prepackaged Plan through the transactions contemplated by the SPA, the 

Loan Agreement, and related documents increases the Debtor’s liquidity and access to additional 

capital.  Confirmation and consummation of the Prepackaged Plan is not likely to be followed by 

the need for further financial reorganization of the Debtor or any successor of the Debtor under 

the Prepackaged Plan, and accordingly, the Prepackaged Plan complies with 11 U.S.C. 

§ 1129(a)(11).  The structure of the Prepackaged Plan and mechanisms for implementation of the 

Prepackaged Plan, including without limitation the Restructuring Transactions, are reasonable and 

appropriate.

18. All fees payable under 28 U.S.C. § 1930 have been paid or have payment provided 

for as required by Bankruptcy Code § 1129(a)(12).

19. Bankruptcy Code §§ 1129(a)(13)-(16) are not implicated by the Prepackaged Plan. 
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20. The principal purpose of the Prepackaged Plan is not the avoidance of taxes or the 

avoidance of the application of section 5 of the Securities Act of 1933.  

21. The Debtor is authorized to implement the Prepackaged Plan in accordance with its 

terms and conditions.

22. All objections to confirmation of the Prepackaged Plan or approval of the 

Disclosure Statement not withdrawn or otherwise resolved at or before the Confirmation Hearing 

are expressly overruled.

D. Effects of Confirmation of the Prepackaged Plan 

23. In accordance with Bankruptcy Code § 1141, (i) the Prepackaged Plan and each of 

its provisions, (ii) all documents executed in connection with and pursuant to the terms of the 

Prepackaged Plan, including but not limited to the documents contained in the Plan Supplement, 

and (iii) the Confirmation Order shall be binding upon the Debtor; upon each Person acquiring or 

receiving property under the Prepackaged Plan; upon each Holder of a Claim against or Interest in 

the Debtor, whether or not the Claim or Interest of such Holder is Allowed, Disallowed or Impaired 

under the Prepackaged Plan and whether or not such Holder has filed, or is deemed to have filed, 

a Proof of Claim or Interest; upon any and all non-Debtor parties to executory contracts and 

unexpired leases with the Debtor; and upon any other party in interest to the Chapter 11 Case, and 

irrespective of whether such provision of the Prepackaged Plan is specifically mentioned or 

otherwise referred to in this Confirmation Order.

24. Upon entry of this Confirmation Order, the Debtor is authorized and directed to 

take all steps necessary and appropriate to implement the Prepackaged Plan without the need for 

further shareholder, director, or other corporate or third-party approvals or consents, including, 

without limitation, the Debtor’s execution and implementation of the documents and agreements

included in the Plan Supplement.
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25. On the Effective Date, the Debtor shall file and serve a notice of effective date.

26. On the Effective Date, the officers and directors of the Debtor are authorized and 

directed to do all things and to execute and deliver all agreements, documents, instruments, notices 

and certificates as are contemplated by the Prepackaged Plan and to take all necessary actions 

required in connection therewith, in the name of and on behalf of the Debtor.

27. On the Effective Date, the shares of preferred stock owned or held by Holders of 

Preferred Interests shall for all purposes be deemed cancelled, and the Holders of Preferred 

Interests shall receive their Pro Rata Share of (a) $2,672,233.78 in Cash consideration plus 

(b) 230,680 shares of New Common Stock or such other number of shares of New Common Stock 

that shall constitute, in total, 8% of the New Common Stock of the Reorganized Debtor (on a fully

diluted basis); provided that no fractional shares of New Common Stock shall be issued, and any 

fractional share shall be rounded up or down to the nearest whole share.

28. On the Effective Date, except as otherwise specifically provided for in the 

Prepackaged Plan, all issued and outstanding common stock in the Debtor shall be canceled as 

more fully described in the Prepackaged Plan and an identical number of shares of New Common 

Stock shall be immediately re-issued to the Holders of such Interests in accordance with the terms 

of the Prepackaged Plan.  

29. The transfer restrictions contained in the Charter Amendment shall be binding on 

all holders of New Common Stock in the Reorganized Debtor.   

30. Except as otherwise provided by the Prepackaged Plan or this Confirmation Order, 

the rights afforded under the Prepackaged Plan and the treatment of Claims and Interests under the 

Prepackaged Plan are in exchange for and in complete satisfaction, discharge, and release of, all 

Claims against the Debtor and Reorganized Debtor or the Estate and termination and cancellation 

of all Interests in the Debtor.  
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31. Except as otherwise provided in the Prepackaged Plan, this Confirmation Order, or 

in a separate Final Order, any and all injunctions or automatic stays provided for in this Chapter 

11 Case under Bankruptcy Code §§ 105 and 362, or otherwise, and in existence on the 

Confirmation Date, shall remain in full force and effect through the Effective Date.

E. The Restructuring Transactions

32. The transactions, corporate actions, and other matters identified or described in 

Article V of the Prepackaged Plan (the “Restructuring Transactions”) are approved hereby in their 

entirety.  The Debtor and Reorganized Debtor, as applicable, are authorized to take any and all 

actions necessary to implement and carry out the Restructuring Transactions.  The Restructuring 

Transactions identified in Article V.F of the Prepackaged Plan shall occur and be deemed to occur 

in the chronological order specified therein, regardless of the actual timing or chronology of any 

such actions.  The Debtor or Reorganized Debtor, as applicable, shall be permitted to make such 

non-material amendments and modifications to the documents contained in the Plan Supplement 

to the extent agreed to by 210.  Moreover, to the extent any process, transaction, filing, or other 

matter is described in the Prepackaged Plan and the Debtor or Reorganized Debtor determines, 

with the consent of 210, that such process, transaction, filing, or other matter must be modified or 

altered in order to facilitate the consummation of the Restructuring Transactions, the Debtor, or 

Reorganized Debtor, is hereby authorized to make such modifications or alterations provided such 

modification or alteration does not materially impact the rights of any Creditor or Interest Holder.  

33. As provided in the Bankruptcy Code § 1145 and under applicable non-bankruptcy 

law, the issuance under the Prepackaged Plan of the New Common Stock to the Holders of Classes 

5 and 6 Interests will be exempt from registration under the Securities Act and all rules and 

regulations promulgated thereunder and shall be freely tradeable by the holders of the New 

Common Stock, except to the extent prohibited by the Charter Amendment.
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F. Transfer of Causes of Action and Assets

34. Unless a Cause of Action (defined in the Prepackaged Plan and in the Schedule of 

Retained Causes of Action in the Plan Supplement) of the Debtor (including the right to object to 

any Claim asserted against the estate) is expressly waived, relinquished, released, assigned, 

compromised, or settled in the Prepackaged Plan, or in a Final Order, including, without limitation, 

the Agreed Order Regarding Debtor’s Motion to Estimate Contingent, Unliquidated, Unknown 

Claim of Oracle (the “Oracle Claim Order”), all rights of the Debtor’s estate and/or the 

Reorganized Debtor from and after the Effective Date with respect to Causes of Action are 

expressly preserved for the benefit of, assigned to, and fully vested in, the Reorganized Debtor.

35. In accordance with Article X of the Prepackaged Plan, on the Effective Date of the 

Prepackaged Plan, and except as otherwise expressly provided in the Prepackaged Plan and the 

Oracle Claim Order, all Causes of Action shall be preserved and retained by the Reorganized 

Debtor free and clear of all Liens of any kind.  On and after the Effective Date, the Reorganized 

Debtor shall have standing to pursue all Causes of Action.

36. On the Effective Date, title to all of the Debtor’s assets shall vest in the Reorganized 

Debtor as, and to the extent, provided by the Prepackaged Plan.

37. In the event of a default under the Prepackaged Plan, a party-in-interest must 

provide written notice of the default to the defaulting party and serve copies of the notice to all 

parties identified in the Post-Confirmation Service List.  If the default is not cured within ten (10) 

days after service of the notice of default, the notifying party may present an ex parte order to the 

Court setting a date and time when the defaulting party must appear before the Court and show 

cause why it should not be held in contempt of the Confirmation Order.
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38. From and after the Effective Date, the Reorganized Debtor may, in the ordinary 

course of business and without the necessity for any approval by this Bankruptcy Court, pay the 

reasonable fees and expenses of professionals thereafter incurred.

G. Provisions Related to Executory Contracts

39. All Executory Contracts that were not previously assumed or rejected by prior order 

of the Court or designated as being rejected under the Prepackaged Plan (as stated the Plan 

Supplement) are deemed assumed by the Debtor as of the Effective Date, and no further adequate 

assurance of future performance is required.

H. Approval of Settlements

40. Each of the settlements identified or referenced in the Prepackaged Plan, including 

without limitation in Article IX of the Prepackaged Plan, and the settlement between the Debtor 

and Oracle Corporation set forth in the Oracle Claim Order, is in the best interests of the Debtor, 

the Reorganized Debtor, and the Estate, and each such settlement is fair, equitable, and reasonable.  

Therefore, each of the foregoing settlements is hereby approved and shall be binding on the Debtor, 

the Reorganized Debtor, and all Creditors and Interest Holders.     

I. Miscellaneous Confirmation Provisions

41. The provisions of the confirmed Prepackaged Plan and this Confirmation Order 

bind the Debtor and any Creditor or Interest Holder of the Debtor, whether or not the Claim or 

Interest of such Creditor or Interest Holder is Impaired under the Prepackaged Plan and whether 

or not such Creditor or Interest Holder has accepted the Prepackaged Plan.

42. The Debtor, 210, and their respective representatives are entitled to the protections 

of Bankruptcy Code § 1125(e) with respect to their actions taken in connection with the 

Prepackaged Plan and Disclosure Statement and all of the transactions contemplated therein. 

43. This Confirmation Order is in recordable form and shall be accepted by any filing 
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or recording officer or authority of any applicable governmental unit for filing and recording 

purposes without further or additional orders, certifications, or other supporting documents and in 

lieu of any filing or certification that may otherwise be required by any such governmental unit

under otherwise applicable law to give effect to the Restructuring Transactions and other matters 

contemplated by the Prepackaged Plan, including the Plan Supplement documents.  

44. The Debtor, 210, Wolverine, and each of their respective representatives have all 

acted in good faith in connection with and during the Chapter 11 Case.  The terms and conditions 

of the releases as set forth in Articles IX.D, and IX.E of the Prepackaged Plan are hereby approved.  

45. Pursuant to Bankruptcy Code §§ 1123(a) and 1142(a), the provisions of this 

Confirmation Order, the Prepackaged Plan, the Prepackaged Plan Documents, and all other 

agreements and documents executed and delivered pursuant to the Prepackaged Plan shall apply 

and be enforceable notwithstanding any otherwise applicable non-bankruptcy law and without any 

additional approvals or consents required, if any, by the laws, rules or regulations of any state or 

any other governmental authority. Moreover, to the extent that, under applicable non-bankruptcy 

law, any of the actions contemplated in the Prepackaged Plan, including without limitation the 

Restructuring Transactions and the execution or implementation of the Plan Supplement 

documents, would otherwise require the consent or approval of the Holders of Interests in the 

Debtor, this Confirmation Order shall constitute such consent or approval, and such actions shall 

be, and are deemed to have been taken by unanimous action of the Holders of Interests in the 

Debtor or Reorganized Debtor, as applicable.

46. If any or all of the provisions of this Confirmation Order are hereafter reversed, 

modified, or vacated by subsequent order of this Court or any other court, such reversal, 

modification, or vacatur shall not affect the validity of the acts or obligations incurred or 

undertaken under or in connection with the Prepackaged Plan before the Debtor’s receipt of written 

17-51926-rbk  Doc#93  Filed 09/18/17  Entered 09/18/17 15:58:46  Main Document   Pg 14 of
 183



15

notice of any such order; nor shall such reversal, modification, or vacatur of this Confirmation 

Order affect the validity or enforceability of such act or obligation.  Notwithstanding any such 

reversal, modification, or vacatur of this Confirmation Order, any such act or obligation incurred 

or undertaken pursuant to, and in reliance on, this Confirmation Order before the effective date of 

such reversal, modification, or vacatur shall be governed in all respects by the provisions of this 

Confirmation Order, the Prepackaged Plan, and all documents, instruments and agreements related 

thereto or any amendments or modifications thereto.

47. The Debtor is authorized to serve a notice of entry of confirmation order and a 

notice of effective date on all Creditors and parties-in-interest in this Chapter 11 Case, and such 

notice shall constitute notice in compliance with Bankruptcy Rule 2002.

48. The failure to include specifically any particular provision of the Prepackaged Plan 

in this Confirmation Order will not diminish the effectiveness of such provision nor constitute a 

waiver thereof, it being the intent that the Prepackaged Plan is confirmed in its entirety.

49. The September 13, 2017 Proof of Claim Bar Date is enforceable.  Parties-in-interest 

not listed on the Debtor’s Schedules (except such parties-in-interest with Claims listed as 

contingent, liquidated or disputed) and that did not otherwise file a Proof of Claim by the Proof of 

Claim Bar Date shall be forever barred from asserting such Claims against the Debtor or the 

Reorganized Debtor, and their successors and assigns, or any of their respective property.

50. The Administrative Claims Bar Date, the Professional Fee Claim Bar Date, and the 

Postpetition Tax Claim Bar Date provided in Article II of the Prepackaged Plan are enforceable.  

Holders of Claims who file requests for payment of Claims after the applicable bar date in Article 

II or elsewhere in the Prepackaged Plan or any other order of the Court, shall be forever barred 

from asserting such Claims against the Debtor or any of its affiliates or any of its respective 

property.  
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51. The rights, duties, and obligations of any Person named or referred to in the 

Prepackaged Plan shall be binding upon, and shall inure to the benefit of, the successors and 

assigns of such Person.

52. Notwithstanding anything else herein, 210 shall not be required to close on the SPA 

unless, in addition to the satisfaction of any other conditions precedent, the aggregate amount of 

all Claims, including any Claim submitted by Oracle Corporation, is determined to equal less than 

$50,000 pursuant to one or more Final Orders.

53. On the Effective Date, the Prepackaged Plan shall be deemed to be substantially 

consummated under Bankruptcy Code §§ 1101(2) and 1127.

54. The fourteen-day stay under Bankruptcy Rule 3020(e) is waived and this 

Confirmation Order shall become effective immediately upon its entry. The period in which an 

appeal with respect to this Confirmation Order must be filed shall commence immediately upon 

the entry of this Confirmation Order.

55. In the event of a conflict between the terms of this Confirmation Order, the 

Prepackaged Plan, and/or the documents contained in the Plan Supplement, or any other supporting 

document, the provisions of this Confirmation Order shall control.

56. Notwithstanding the entry of this Confirmation Order, prior to the Effective Date 

the Debtor may modify the Prepackaged Plan consistent with 11 U.S.C. § 1127(b). 

Notwithstanding the entry of this Confirmation Order or the occurrence of the Effective Date, the 

Bankruptcy Court, even after the Chapter 11 Case has been closed, shall retain jurisdiction over 

all matters arising under, arising in, or relating to the Chapter 11 Case pursuant to Bankruptcy 

Code § 1142 and 28 U.S.C. § 1334 to the fullest extent permitted by the Bankruptcy Code and 

other applicable law.

# # #   END OF ORDER   # # #
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INTRODUCTION 

Crossroads Systems, Inc., a Delaware corporation (the ñDebtorò), debtor-in-possession in 
the Chapter 11 Case, together with its Co-Proponent 210/CRDS Investment LLC (ñ210ò), 
respectfully submit this Prepackaged Plan of Reorganization for Crossroads Systems, Inc. under 
Chapter 11 of the United States Bankruptcy Code pursuant to section 1121(a) of the Bankruptcy 
Code.  Reference is made to the Disclosure Statement in Support of the Prepackaged Plan of 
Reorganization for Crossroads Systems, Inc. under Chapter 11 of the United States Bankruptcy 
Code (the ñDisclosure Statementò), distributed contemporaneously herewith, for a summary and 
description of the Prepackaged Plan and certain related matters. 

THIS PLAN SHOULD BE CONSIDERED ONLY IN CONJUNCTION WITH THE 
DISCLOSURE STATEMENT AND RELATED MATERIALS TRANSMITTED THEREWITH. 
THE DISCLOSURE STATEMENT IS INTENDED TO PROVIDE YOU WITH THE 
INFORMATION THAT YOU NEED TO MAKE AN INFORMED JUDGMENT WHETHER TO 
ACCEPT OR REJECT THE PREPACKAGED PLAN. 

ARTICLE I.  
DEFINED TERMS, RULES OF INTERPRETATION, CONSTRUCTION OF TERMS, 

COMPUTATION OF TIME AND GOVERNING LAW 

A. Defined Terms.  All capitalized terms not defined elsewhere in the Prepackaged Plan shall 
have the meaning assigned to them in the Glossary of Defined Terms attached hereto as Exhibit A.  
Any capitalized term used in the Prepackaged Plan and not defined herein, but that is defined in 
the Bankruptcy Code, has the meaning assigned to that term in the Bankruptcy Code.  Any 
capitalized term used in the Prepackaged Plan and not defined herein or in the Bankruptcy Code, 
but that is defined in the Bankruptcy Rules, has the meaning assigned to that term in the 
Bankruptcy Rules. 

B. Rules of Interpretation and Construction of Terms. 

1. For the purposes of the Prepackaged Plan: 

a. any reference in the Prepackaged Plan to an existing document, schedule or 
exhibit filed or to be filed means that document, schedule or exhibit as it may have 
been or may be amended, supplemented, or otherwise modified; and 

b. any reference in the Prepackaged Plan to a contract, instrument, release, 
indenture, or other agreement or document being in a particular form or on 
particular terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions. 

2. Any reference to a Person as a Holder of a Claim or Interest includes the Personôs 
successors and assigns. 

3. Any reference to docket numbers of documents filed in the Chapter 11 Case are 
references to docket numbers under the Bankruptcy Courtôs CM/ECF system. 
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4. The words ñherein,ò ñhereof,ò and ñhereunderò and other words of similar import 
refer to the Prepackaged Plan as a whole and not to any particular article, section, 
subsection or clause contained in the Prepackaged Plan, unless the context requires 
otherwise. 

5. Whenever from the context it appears appropriate, each term stated in either the 
singular or the plural includes the singular and the plural, and pronouns stated in the 
masculine, feminine, or neuter form include the masculine, feminine, and neuter form. 

6. The article and section headings contained in the Prepackaged Plan are for 
reference purposes only and shall not affect in any way the meaning or interpretation of 
the Prepackaged Plan. 

7. Captions and headings to articles, sections, and exhibits are inserted for 
convenience of reference only and are not intended to be part of or to affect the 
interpretation of the Prepackaged Plan. 

8. The rules of construction set forth in section 102 of the Bankruptcy Code shall 
apply. 

9. All exhibits to the Prepackaged Plan are incorporated into the Prepackaged Plan by 
this reference and are a part of the Prepackaged Plan as if set forth fully herein. 

C. Computation of Time.  In computing any period, date, or deadline prescribed or allowed in 
the Prepackaged Plan, the provisions of Bankruptcy Rule 9006(a) shall apply.  If the date on which 
a transaction may or must occur pursuant to the Prepackaged Plan shall occur on a day that is not 
a Business Day, then such transaction shall instead occur on the next succeeding Business Day. 

D. Reference to Monetary Figures.  All references in the Prepackaged Plan to monetary 
figures shall refer to currency of the United States of America, unless otherwise expressly 
provided. 

E. Governing Law.  Except to the extent the Bankruptcy Code or the Bankruptcy Rules are 
applicable, the rights and obligations arising under the Prepackaged Plan shall be governed by, 
and construed and enforced in accordance with, the laws of the State of Texas without giving effect 
to the principles of conflicts of law thereof. 

ARTICLE II.  
TREATMENT OF UNCLASSIFIED 

ADMINISTRATIVE AND PRIORITY TAX CLAIMS 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and 
Priority Tax Claims have not been classified and thus are excluded from the Classes of Claims set 
forth in the Prepackaged Plan. 
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A. Administrative Claims. 

1. General.  Subject to the Administrative Claim Bar Date provisions herein and 
unless otherwise provided for in the Prepackaged Plan or an order of the Bankruptcy Court, 
each Holder of an Allowed Administrative Claim shall, in full satisfaction, settlement, 
release, and discharge of and in exchange for such Allowed Administrative Claim be paid 
either Cash equal to the unpaid amount of such Allowed Administrative Claim or such 
other less favorable treatment as to which the Debtor or the Reorganized Debtor and the 
Holder of such Allowed Administrative Claims shall have agreed upon in writing, at the 
Reorganized Debtorôs option on: (a) the Effective Date, (b) the Allowance Date, (c) the 
date such Allowed Administrative Claim becomes due and owing in the ordinary course of 
business, or (d) such date as is mutually agreed upon by the Debtor or the Reorganized 
Debtor and the Holder of such Allowed Administrative Claim; provided, however, that that 
Allowed Administrative Expense Claims representing liabilities incurred by the Debtor 
after the Effective Date in the ordinary course of business shall be paid by the Debtor or 
the Reorganized Debtor in the ordinary course of business, consistent with past practice 
and in accordance with the terms and subject to the conditions of any course of dealing or 
agreements governing, instruments evidencing, or other documents relating to such 
transactions.  

2. Payment of Statutory Fees.  All fees payable pursuant to 28 U.S.C. Ä 1930 shall be 
paid in Cash equal to the amount of such Administrative Claim when due. 

3. Administrative Claim Bar Dates and Objection Deadlines. 

a. Deadline.  Except as otherwise provided in this section of the Prepackaged 
Plan, requests for payment of Administrative Claims for which no bar date has 
otherwise been previously established must be included within a motion or 
application and filed no later than the Administrative Claim Bar Date.  Unless the 
Holder of an Allowed Administrative Claim is not otherwise paid in the ordinary 
course of business during the Chapter 11 Case, Holders of Administrative Claims 
that are required to file requests for payment of such Administrative Claims and 
that do not file such requests by the Administrative Claim Bar Date shall be forever 
barred from asserting such Administrative Claims against the Reorganized Debtor 
or its property.  Objections to Administrative Claims must be filed and served on 
the Reorganized Debtor and the Holder of the Administrative Claim that is the 
subject of such objection no later than the Administrative Claim Objection 
Deadline. 

b. Form.  Requests for payment of Administrative Claims included in a Proof 
of Claim are of no force and effect, and are disallowed in their entirety as of the 
Confirmation Date unless such Administrative Claim is subsequently filed in timely 
motion or application as provided herein.  However, to the extent a Governmental 
Unit is not required to file a request for payment of an Administrative Claim 
pursuant to section 503(b)(1)(D) of the Bankruptcy Code, a Proof of Claim filed by 
such Governmental Unit prior to the applicable bar date set forth in the Prepackaged 
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Plan for filing a request for payment of such Administrative Claim shall fulfill the 
requirements of this section of the Prepackaged Plan. 

c. Professionals.  All Professionals shall file and serve on the Post-
Confirmation Service List an application for final allowance of any Professional 
Fee Claim no later than the Professional Fee Claim Bar Date.  Objections to 
Professional Fee Claims must be filed and served on the Reorganized Debtor and 
the Professional to whose application the objections are addressed no later than the 
Professional Fee Claim Objection Deadline.  Any Professional that does not file an 
application for final allowance of any Professional Fee Claim by the Professional 
Fee Claim Bar Date shall be forever barred from asserting any such Professional 
Fee Claim against the Reorganized Debtor or its property.  Any professional fees 
and reimbursements for expenses incurred by the Reorganized Debtor after the 
Effective Date may be paid without application to the Bankruptcy Court. 

d. Postpetition Tax Claims.  All requests for payment of Postpetition Tax 
Claims for which no bar date has otherwise been previously established, must be 
filed on or before the Postpetition Tax Claim Bar Date.  A Holder of any 
Postpetition Tax Claim that is required to file a request for payment of such taxes 
and does not file such request by the Postpetition Tax Claim Bar Date shall be 
forever barred from asserting any such Postpetition Tax Claim against the 
Reorganized Debtor or its property, whether any such Postpetition Tax Claim is 
deemed to arise prior to, on, or subsequent to the Effective Date.  To the extent that 
the Holder of a Postpetition Tax Claim holds a Lien to secure its Postpetition Tax 
Claim under applicable state law, the Holder of such Postpetition Tax Claim shall 
retain its Lien until its Allowed Postpetition Tax Claim has been paid in full.  
Objections to Postpetition Tax Claims must be filed and served on the Reorganized 
Debtor and the Holder of the Postpetition Tax Claim that is the subject of such 
objection no later than the Postpetition Tax Claim Objection Deadline. 

B. Priority Tax Claims.  Unless otherwise provided for pursuant to an order of the Bankruptcy 
Court, each Holder of an Allowed Priority Tax Claim due and payable on or prior to the Effective 
Date shall receive in full satisfaction, settlement, release, and discharge of and in exchange for 
such Allowed Priority Tax Claim, at the sole discretion of the Reorganized Debtor, either (i) Cash 
equal to the amount of such Allowed Priority Tax Claim as soon as reasonably practicable after 
the later of (x) the Effective Date, (y) the Allowance Date, or (z) such date as is mutually agreed 
upon by the Debtor or the Reorganized Debtor and the Holder of such Allowed Priority Tax Claim; 
or (ii) pursuant to section 1129(a)(9)(C) of the Bankruptcy Code, deferred Cash payments made 
on the first Business Day following each anniversary of the Effective Date over a period not 
exceeding five (5) years after the Petition Date, with a total value as of the Effective Date equal to 
the amount of such Allowed Priority Tax Claim.  All Allowed Priority Tax Claims against the 
Debtor that is not due and payable on the Effective Date shall be paid in the ordinary course of 
business by the Reorganized Debtor in accordance with the applicable non-bankruptcy law 
governing such Claims. 
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ARTICLE III.  
CLASSIFICATION OF CLAIMS AND INTERESTS 

A. Classification of Claims and Interests.  Pursuant to section 1122 of the Bankruptcy Code, 
a Claim or Interest is placed in a particular Class for purposes of voting on the Prepackaged Plan 
and receiving Distributions under the Prepackaged Plan only to the extent (i) the Claim or Interest 
qualifies within the description of that Class; (ii) the Claim or Interest is an Allowed Claim or 
Allowed Interest in that Class; and (iii) the Claim or Interest has not been paid, released, or 
otherwise compromised before the Effective Date.  In accordance with section 1123(a)(1) of the 
Bankruptcy Code, all Claims and Interests except Administrative Claims and Priority Tax Claims 
are classified in the Classes set forth below. 

B. Identification of Classes.  The Claims against and Interests in the Debtor are classified as 
follows: 

 

Class Type Status  Voting Rights  

1 Secured Claims Unimpaired  Not entitled to vote (deemed to accept) 

2 Priority Non-Tax 
Claims 

Unimpaired  Not entitled to vote (deemed to accept) 

3 General Unsecured 
Claims 

Unimpaired  Not entitled to vote (deemed to accept) 

4 Subordinated 
Claims 

Unimpaired Not Entitled to vote (deemed to accept) 

5 Preferred Interests Impaired Entitled to vote 

6 Common Interests Unimpaired Not entitled to vote (deemed to accept) 

 

C. Unimpaired Classes.  Classes 1, 2, 3, 4 and 6 are Unimpaired under the Prepackaged Plan.  
Under section 1126(f) of the Bankruptcy Code, Holders of Claims in Classes 1, 2, 3 and 4, and 
Holders of Common Interests in Class 6 are conclusively presumed to have accepted the 
Prepackaged Plan and are therefore not entitled to vote to accept or reject the Prepackaged Plan.  
Notwithstanding the foregoing, at the Confirmation Hearing the Debtor will make an evidentiary 
showing that the Prepackaged Plan does not discriminate unfairly and is fair and equitable with 
respect to Class 6 Common Interests in the Debtor.  

D. Impaired, Voting Class.  Class 5 is Impaired under the Prepackaged Plan and entitled to 
vote to accept or reject the Prepackaged Plan under section 1126(a) of the Bankruptcy Code. 
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E. Acceptance or Rejection of the Prepackaged Plan. An Impaired, Voting Class of Claims 
shall have accepted the Prepackaged Plan if votes to accept the Prepackaged Plan have been cast 
by at least two-thirds (2/3) in amount and more than one-half (1/2) in number of the Allowed 
Claims in such Class that have voted on the Prepackaged Plan.  There are no Voting Classes of 
Claims; therefore, the foregoing test is inapplicable to the Prepackaged Plan.  An Impaired, Voting 
Class of Interests shall have accepted the Prepackaged Plan if votes to accept the Prepackaged Plan 
have been cast by at least two-thirds in amount of the Allowed Interests in such Class that have 
voted on the Prepackaged Plan.  This test applies to the vote of the Holders of Interests in Class 5. 

F. Elimination of Classes for Voting Purposes.  Any Class that is not occupied as of the date 
of the commencement of the Confirmation Hearing by an Allowed Claim, an Allowed Interest or 
a Claim or Interest temporarily allowed under Bankruptcy Rule 3018 or as to which no vote is cast 
shall be deemed eliminated from the Prepackaged Plan for purposes of voting on acceptance or 
rejection of the Prepackaged Plan by such Class under section 1129(a)(8) of the Bankruptcy Code. 

ARTICLE IV.  
TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS 

A. Treatment of Class 1 ï Secured Claims.   

1. Subclasses.  If there is more than one Allowed Secured Claim, then each Allowed 
Secured Claim shall be classified in a separate subclass (to be designated 1A, 1B, 1C, etc.). 

2. Impairment and Voting.  Class 1 (and each sub-Class therein, as applicable) is 
Unimpaired by the Prepackaged Plan.  Each Holder of a Secured Claim is not entitled to 
vote to accept or reject the Prepackaged Plan and shall be conclusively presumed to have 
accepted the Prepackaged Plan. 

3. Treatment.  Each Holder of an Allowed Secured Claim shall receive in full 
satisfaction, settlement, release, and discharge of and in exchange for such Allowed 
Secured Claim, as soon as reasonably practicable after the later of (a) the Effective Date, 
(b) the Allowance Date, (c) the date such Allowed Secured Claim becomes due and owing 
in the ordinary course of business, and (d) such date as is mutually agreed upon by the 
Debtor or the Reorganized Debtor and the Holder of such Allowed Secured Claim, either 
(i) at the sole discretion of the Debtor or the Reorganized Debtor, as applicable, (x) Cash 
equal to the unpaid portion of such Allowed Secured Claim, including any interest on such 
Allowed Secured Claim required to be paid pursuant to section 506(b) of the Bankruptcy 
Code, or (y) Reinstatement of such Allowed Secured Claim; or (ii) such other treatment as 
may be agreed to by the Debtor and the Holder of such Allowed Secured Claim in writing. 

B. Treatment of Class 2 ï Priority Non-Tax Claims.  

1. Impairment and Voting.  Class 2 is Unimpaired by the Prepackaged Plan.  Each 
Holder of a Priority Non-Tax Claim is not entitled to vote to accept or reject the 
Prepackaged Plan and shall be conclusively presumed to have accepted the Prepackaged 
Plan. 
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2. Treatment.  Each Holder of an Allowed Priority Non-Tax Claim shall receive in 
full satisfaction, settlement, release, and discharge of and in exchange for such Allowed 
Priority Non-Tax Claim, as soon as reasonably practicable after the later of (a) the Effective 
Date, (b) the Allowance Date, (c) the date such Allowed Priority Non-Tax Claim becomes 
due and owing in the ordinary course of business, and (d) such date as is mutually agreed 
upon by the Debtor or the Reorganized Debtor and the Holder of such Allowed Priority 
Non-Tax Claim, either (i) at the sole discretion of the Debtor or the Reorganized Debtor, 
as applicable, (x) Cash equal to the unpaid portion of such Allowed Priority Non-Tax Claim 
or (y) Reinstatement of such Allowed Priority Non-Tax Claim; or (ii) such other treatment 
as may be agreed to by the Debtor and the Holder of such Allowed Priority Non-Tax Claim 
in writing. 

C. Treatment of Class 3 ï General Unsecured Claims.   

1. Impairment and Voting.  Class 3 is Unimpaired by the Prepackaged Plan.  Each 
Holder of a General Unsecured Claim is not entitled to vote to accept or reject the 
Prepackaged Plan and shall be conclusively presumed to have accepted the Prepackaged 
Plan. 

2. Treatment.  Each Holder of an Allowed General Unsecured Claim shall receive in 
full satisfaction, settlement, release, and discharge of and in exchange for such Allowed 
General Unsecured Claim, as soon as reasonably practicable after the later of (a) the 
Effective Date, (b) the Allowance Date, (c) the date such Allowed General Unsecured 
Claim becomes due and owing in the ordinary course of business, and (d) such date as is 
mutually agreed upon by the Debtor or the Reorganized Debtor and the Holder of such 
Allowed General Unsecured Claim, either  (a) at the sole discretion of the Debtor or the 
Reorganized Debtor, as applicable, (i) Cash equal to the unpaid portion of such Allowed 
General Unsecured Claim or (ii) Reinstatement of such Allowed General Unsecured Claim; 
or (b) such other treatment as may be agreed to by the Debtor and the Holder of such 
Allowed General Unsecured Claim in writing. 

D. Treatment of Class 4 ï Subordinated Claims.   

3. Impairment and Voting.  Class 4 is Unimpaired by the Prepackaged Plan.  Each 
Holder of a Subordinated Claim is not entitled to vote to accept or reject the Prepackaged 
Plan. 

4. Treatment.  Each Holder of an Allowed Subordinated Claim shall receive in full 
satisfaction, settlement, release, and discharge of and in exchange for such Subordinated 
Claim, as soon as reasonably practicable after the later of (a) the Effective Date, (b) the 
Allowance Date, and (c) such date as is mutually agreed upon by the Debtor or the 
Reorganized Debtor and the Holder of such Subordinated Claim, Cash equal to 100% of 
such Allowed Subordinated Claim or such other treatment as may be agreed to by the 
Debtor and the Holder of such Allowed General Unsecured Claim in writing. 
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E. Treatment of Class 5 ï Preferred Interests.   

1. Impairment and Voting.  Class 5 is Impaired by the Prepackaged Plan.  Each Holder 
of a Preferred Interest is entitled to vote to accept or reject the Prepackaged Plan. 

2. Treatment.  Unless otherwise provided for in the Prepackaged Plan, on the Effective 
Date, the shares of preferred stock owned or held by Holders of Preferred Interests shall 
for all purposes be deemed cancelled, and the Holders of Preferred Interests shall receive 
their Pro Rata Share of (a) $2,672,233.78 in Cash consideration plus (b) 230,680 shares of 
New Common Stock or such other number of shares of New Common Stock that shall 
constitute, in total, 8% of the New Common Stock of the Reorganized Debtor (on a fully 
diluted basis); provided that no fractional shares of New Common Stock shall be issued, 
and any fractional share shall be rounded up or down to the nearest whole share.  

F. Treatment of Class 6 ï Common Interests.   

3. Impairment and Voting.  Class 6 is Unimpaired by the Prepackaged Plan.  Each 
Holder of Common Interests is not entitled to vote to accept or reject the Prepackaged Plan 
and shall be conclusively presumed to have accepted the Prepackaged Plan. 

4. Treatment.  On the Effective Date, the shares of common stock owned or held by 
Holders of Common Interests shall for all purposes be deemed cancelled, and the Holders 
of Common Interests shall be issued an equal number of shares of New Common Stock as 
more fully described in Article V.M herein below. 

G. Special Provision Governing Unimpaired Claims and Interests.  Except as otherwise 
provided in the Prepackaged Plan, nothing under the Prepackaged Plan will affect the Debtorôs 
rights in respect of any Unimpaired Claims or Interests, including all rights in respect of legal and 
equitable defenses to or setoffs or recoupments against any such Unimpaired Claims or Interests, 
including the right to cure any arrearages or defaults that may exist with respect to Executory 
Contracts to be assumed under the Prepackaged Plan. 

ARTICLE V.  
EFFECT OF PREPACKAGED PLAN AND MEANS FOR IMPLEMENTATION OF THE 

PREPACKAGED PLAN 

A. Legally Binding Effect.  Provisions of this Prepackaged Plan shall bind all Creditors and 
Interest Holders, including such Holdersô respective successors and assigns, whether or not they 
accept the Prepackaged Plan.  On and after the Effective Date, all Creditors and Interest Holders 
shall be precluded and enjoined from asserting any Claim or Interest against the Debtor, the 
Reorganized Debtor, or its assets or properties based on any transaction or other activity of any 
kind that occurred prior to the Confirmation Date except as permitted under the Prepackaged Plan. 

B. Vesting of Property in the Reorganized Debtor.  On the Effective Date, except as otherwise 
expressly provided in the Prepackaged Plan, title to all Estate property, including all Causes of 
Action, shall vest in the Reorganized Debtor free and clear of all Liens, Claims, charges or other 
encumbrances of any kind, except pursuant and subject to the terms and conditions of the SPA, 
the Loan Documents, or the SPA Ancillary Documents.  On and after the occurrence of the 
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Effective Date, except as otherwise provided in the Prepackaged Plan, the Reorganized Debtor 
may operate its business and may use, acquire, and dispose of its assets free of any restrictions of 
the Bankruptcy Code or Bankruptcy Rules.  Without limiting the foregoing, the Reorganized 
Debtor may pay the charges that it incurs on or after the Effective Date for professionalsô fees, 
disbursements, expenses or related support services without application to the Bankruptcy Court. 

C. Operations Between the Confirmation Date and Effective Date.  During the period from 
the Confirmation Date through and until the Effective Date, the Debtor may continue to operate 
its business as debtor in possession, subject to all applicable orders of the Bankruptcy Court and 
any limitations or agreements set forth in the 210 RSA. 

D. Corporate Action.  The entry of the Confirmation Order shall constitute authorization for 
the Debtor and the Reorganized Debtor to take or cause to be taken all corporate actions necessary 
or appropriate to implement all provisions of, and to consummate, the Prepackaged Plan, the SPA, 
the Loan Documents, and the SPA Ancillary Documents prior to, on and after the Effective Date 
and all such actions taken or caused to be taken shall be deemed to have been authorized and 
approved by the Bankruptcy Court without further approval, act or action under any applicable 
law, order, rule or regulation, including, without limitation, any action required by the Holders of 
Interests, officers, or directors of the Debtor or Reorganized Debtor, including, among other things:  
(1) the approval and effectiveness of the New Organizational Documents; (2) the issuance of the 
210 Common Stock pursuant to the SPA; (3) the issuance of New Common Stock to Holders of 
Preferred Interests and Common Interests; (4) the execution and delivery of, and performance 
under the SPA, the Loan Documents, and the SPA Ancillary Documents and the incurrence of 
indebtedness and obligations thereunder; (5) all transfers of assets that are to occur pursuant to the 
Prepackaged Plan; (6) the incurrence of all obligations contemplated by the Prepackaged Plan and 
the making of Distributions; and (7) the implementation of all settlements and compromises as set 
forth in or contemplated by the Prepackaged Plan.  On the Effective Date, the officers of the Debtor 
and the Reorganized Debtor are authorized and directed to do all things and to execute and deliver 
all agreements, documents, instruments, notices and certificates as are contemplated by the 
Prepackaged Plan and to take all necessary actions required in connection therewith, in the name 
of and on behalf of the Debtor and the Reorganized Debtor, as applicable.  The authorizations and 
approvals contemplated by this Article V of the Prepackaged Plan shall be effective 
notwithstanding any requirements under non-bankruptcy law. 

E. Governance Documents and Corporate Existence.  Except as otherwise provided in the 
Prepackaged Plan, the Debtor shall continue to exist after the Effective Date as the Reorganized 
Debtor in accordance with the applicable laws of the jurisdiction in which it is incorporated or 
formed and pursuant to the charter and by-laws (or other formation documents) in effect prior to 
the Effective Date, except to the extent such charter and by-laws (or other formation documents) 
are amended under the Prepackaged Plan or otherwise, and to the extent such documents are 
amended, such documents are deemed to be amended pursuant to the Prepackaged Plan and require 
no further action or approval (other than any requisite filings required under applicable state or 
federal law). 

F. Restructuring Transactions.  On the Effective Date, the following transactions and the 
transactions identified in Article V.H herein below (the ñRestructuring Transactionsò) shall be 
effectuated: 
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1. New Organizational Documents.  In accordance with Article V.D of the 
Prepackaged Plan, on or immediately prior to the Effective Date, the New Organizational 
Documents shall be adopted as may be necessary to effectuate the transactions 
contemplated by the Prepackaged Plan.  The Debtor shall file its New Organizational 
Documents with the Delaware Secretary of State and/or other applicable authorities in 
accordance with applicable corporate laws. The New Organizational Documents shall, 
among other things, prohibit the issuance of non-voting Equity Securities, to the extent 
required under section 1123(a)(6) of the Bankruptcy Code.  After the Effective Date, the 
Reorganized Debtor may amend and restate its New Organizational Documents and other 
constituent documents as permitted by the terms thereof and applicable law.   

2. SPA Closing.  Subject to and in accordance with the terms and conditions of the 
SPA, the closing on the SPA shall occur.  210 shall wire the SPA Purchase Consideration 
to the Debtor, and the Debtor shall immediately take all actions necessary to effectuate the 
transfer of the 210 Common Stock to 210, including by delivering irrevocable instructions 
to AST instructing AST to deliver a stock certificate to 210 evidencing the purchased 210 
Common Stock.  All of the 210 Common Stock issued pursuant to the SPA and the 
Prepackaged Plan shall be duly authorized, validly issued, fully paid, and nonassessable, 
and shall be subject to the terms and conditions of the New Organizational Documents.  

3. Execution of Loan Agreement.  The Debtor and 210 shall execute the Loan 
Agreement, any other applicable Loan Documents, and any related agreements without the 
need for any further corporate or other organizational action and without further action by 
or approval of the Bankruptcy Court.  

4. Execution of SPA Ancillary Documents.  The Debtor and 210, as applicable, shall 
execute the remaining SPA Ancillary Documents for which the necessary conditions as 
provided in the SPA, the Prepackaged Plan, and Confirmation Order shall have occurred. 

5. Cancellation of common and preferred stock in the Debtor and Issuance of New 
Common Stock in the Reorganized Debtor.  The actions identified in Article V.M of the 
Prepackaged Plan shall be implemented in the order as set forth therein.  

6. Director and Officer Changes.  The actions identified in Article V.H of the 
Prepackaged Plan shall be implemented as set forth therein.  

G. Sources of Cash for Prepackaged Plan Distributions.  All Cash necessary for the Debtor to 
make Distributions under the Prepackaged Plan shall be obtained from the Debtorôs existing Cash 
balances, the SPA Purchase Consideration, or the liquidation of property of the Estate. 

H. Directors and Officers of the Reorganized Debtor.   

1. On the Effective Date, all of the Debtorôs then-existing directors, except for the 
Continuing Directors, shall voluntarily resign.  The Continuing Directors shall stand for 
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re-election to the Reorganized Debtorôs board of directors in 2018 at the Reorganized 
Debtorôs annual meeting of shareholders.    

2. On the Effective Date, the board of the Reorganized Debtor shall be fixed at five 
(5) directors, and, in addition to the Continuing Directors, the 210 Directors shall be 
appointed to the board of directors of the Reorganized Debtor.  The 210 Designees shall 
stand for re-election to the Reorganized Debtorôs board of directors in 2018 at the 
Reorganized Debtorôs annual meeting of shareholders.   

3. On the Effective Date, the Continuing Directors and the 210 Directors shall 
nominate a fifth director, which director shall be an ñIndependentò director as defined by 
the NASDAQ, and subject to the affirmative vote of a majority of the four directors, 
consisting of the 210 Designees and the Continuing Directors, such independent director 
shall be appointed as the fifth member of the Reorganized Debtorôs board of directors.  The 
independent director shall stand for re-election to the Reorganized Debtorôs board of 
directors in 2018 at the Reorganized Debtorôs annual meeting of shareholders.  

4. On the Effective Date, the Continuing Officers shall continue with the Reorganized 
Debtor.    

I. Disclosure of Directors and Officers.  Pursuant to section 1129(a)(5) of the Bankruptcy 
Code, the identity and affiliations of any person designated to serve on the initial board of directors 
of the Reorganized Debtor or as an officer of the Reorganized Debtor will be disclosed in the Plan 
Supplement.  To the extent such Person is an insider, the nature of any compensation payable to 
such Person will also be included in the Plan Supplement. 

J. D&O Liability Insurance Policies.  The Debtor or the Reorganized Debtor, as the case may 
be, shall purchase and maintain director and officer liability insurance coverage for officers and 
directors of the Reorganized Debtor, including reasonably sufficient tail coverage (i.e., directorsô 
and officersô insurance coverage that extends beyond the end of the policy period) for any director 
and officer liability policies in effect on the Petition Date for the Debtorôs current and former 
directors, officers, and managers for such terms or periods of time, to be reasonable under the 
circumstances.  All such policies shall be acceptable to 210 and the 210 Directors in all respects 
and shall not be cancelable by the Reorganized Debtor without prior unanimous approval by the 
board of directors of the Reorganized Debtor. 

K. New Indemnification Agreements.  The Reorganized Debtor shall enter into the 
Indemnification Agreements, in a form and substance satisfactory to the directors of the 
Reorganized Debtor, with each of the directors of the Reorganized Debtor, including the 210 
Directors, in the form to be included in the Plan Supplement. 

L. Derivative Litigation Claims.  Claims or Causes of Action derivative of or from the Debtor 
are Estate property under section 541 of the Bankruptcy Code.  On and after the Effective Date, 
all such Derivative Litigation Claims, regardless of whether pending on the Petition Date, shall be 
retained by, vest in, and/or become property of the Reorganized Debtor.  All named plaintiffs 
(including certified and uncertified classes of plaintiffs) in any actions pending on the Effective 
Date relating to any Derivative Litigation Claims and their respective servants, agents, attorneys, 
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and representatives shall, on and after the Effective Date, be permanently enjoined, stayed, and 
restrained from pursuing or prosecuting any Derivative Litigation Claim. 

M. Cancellation of Interests in the Debtor and Issuance of New Common Stock in the 
Reorganized Debtor.  At 4:00 p.m., Eastern Time, on the Effective Date, all issued and outstanding 
Interests, including all shares of preferred and common stock in the Debtor, (other than the shares 
issued pursuant to the SPA) shall be deemed cancelled pursuant to the terms of the Prepackaged 
Plan and Confirmation Order without the need for any further action on the part of the Debtor, the 
Reorganized Debtor, the stockholders or their respective agents.  Immediately thereafter, shares of 
New Common Stock issued by the Reorganized Debtor shall be deemed issued to each of the 
holders of cancelled shares as of 4:00 p.m., Eastern Time, on the Effective Date, such that each 
cancelled share shall be replaced as set forth in Article IV.E and F, as applicable, in the same 
names as are outstanding immediately prior to 4:00 p.m., Eastern Time, on the Distribution Record 
Date.  For the avoidance of doubt, the total number of newly issued and outstanding shares of New 
Common Stock in the Reorganized Debtor shall be equal to the number of shares of common stock 
in the Debtor that are cancelled pursuant to Article IV.F and this provision of the Prepackaged 
Plan plus the number of shares of New Common Stock issued to Holders of Allowed Preferred 
Interests pursuant to Article IV.E hereof plus the number of shares of New Common Stock issued 
pursuant to the SPA.  All of the New Common Stock shall be duly authorized, validly issued, fully 
paid, and nonassessable, and shall be subject to the terms and conditions of the Reorganized 
Debtorôs New Organizational Documents, including, without limitation, the charter and the 
transfer restrictions contained therein.  All New Common Stock shall be deemed issued as of 4:00 
p.m., Eastern Time, on the Effective Date regardless of the date on which the shares of New 
Common Stock are actually distributed.  In connection with the shares of New Common Stock to 
be issued to DTC pursuant to the Prepackaged Plan in exchange for shares of preferred or common 
stock in the Debtor held by DTC immediately prior to 4:00 p.m., Eastern Time, on the Effective 
Date, the Reorganized Debtor need not provide any further evidence to DTC other than the 
Prepackaged Plan or the Confirmation Order. 

N. Bankruptcy Code Section 1145 Exemption.  To the extent provided in section 1145 of the 
Bankruptcy Code and under applicable nonbankruptcy law, the issuance under the Prepackaged 
Plan of the New Common Stock to the Holders of Class 5 Interests shall be exempt from 
registration under the Securities Act; all rules and regulations promulgated thereunder; any state 
or local law requiring registration prior to the offering, issuance, distribution, or sale of securities; 
and shall be freely tradeable by the holders of the New Common Stock, except to the extent 
prohibited by the charter. 

ARTICLE VI.  
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption and Rejection of Executory Contracts and Unexpired Leases.  

1. Assumed Executory Contracts and Unexpired Leases:  Except as otherwise 
specifically provided herein, or in any contract, instrument, release, indenture or other 
agreement or document entered into in connection with the Prepackaged Plan, as of the 
Effective Date, the Reorganized Debtor shall be deemed to have assumed each Executory 
Contract and Unexpired Lease to which the Reorganized Debtor is a party, unless such 
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contract or lease (i) was previously assumed or rejected by the Debtor, (ii) was previously 
expired or terminated pursuant to its own terms, (iii) is the subject of a motion to reject 
filed by the Debtor on or before the Confirmation Date, (iv) is the subject of a motion to 
assume and assign on or before the Confirmation Date, or (v) is a Rejected Executory 
Contract as set forth on Exhibit E hereto or otherwise included in the Plan Supplement. 

Unless otherwise specified, each Executory Contract and Unexpired Lease shall include 
any and all modifications, amendments, supplements, restatements or other agreements 
made directly or indirectly by any agreement, instrument or other document that in any 
manner affects such executory contract or unexpired lease, without regard to whether such 
agreement, instrument or other document is listed on Exhibit E or F hereto or otherwise 
included in the Plan Supplement. 

At any time prior to the Effective Date, the Debtor, with the consent of 210, may determine 
to include or exclude any Executory Contract or Unexpired Lease from the list of Rejected 
Executory Contracts set forth on Exhibit E hereto or otherwise included in the Plan 
Supplement.  The Debtor or Reorganized Debtor, as applicable, shall notify the non-Debtor 
party or parties to such Executory Contracts or Unexpired Leases by written notice as soon 
as practicable after such determination. 

2. Rejection of Certain Executory Contracts and Unexpired Leases:  All Rejected 
Executory Contracts shall be rejected as of the Confirmation Date (which rejection shall 
be effective on the Effective Date), and such Rejected Executory Contracts shall no longer 
represent the binding obligations of the Reorganized Debtor after the Effective Date.  Entry 
of the Confirmation Order shall constitute approval of such rejections under sections 365 
and 1123 of the Bankruptcy Code.  For the avoidance of doubt, the Debtor shall reject all 
Warrant/Option Contracts no later than the Effective Date. 

3. Limitation of Rejection Damages Arising from Rejected Warrant/Options 
Contracts.  The Debtor shall file a motion requesting entry of the Subordinated Claims Cap 
Order and seek a hearing on such motion no later than the Confirmation Hearing.  The 
Debtor shall serve notice of such motion, the objection deadline, and the hearing related 
thereto, on all counterparties to Warrant/Option Contracts.  

B. Proposed Cure Claim Amounts:  The Proposed Cure Claim Disclosure contains the 
Proposed Cure Amount for each Assumed Executory Contract. 

1. Objections to Assumption or Proposed Cure Claim Amounts:  Any objection to 
assumption of an Assumed Executory Contract or a Proposed Cure Claim Amount shall be 
filed with the Bankruptcy Court, and a copy served on the Debtor, on or before the 
Proposed Cure Claim Objection Deadline. 

2. Failure to Object to a Proposed Cure Claim Amount.  If the non-Debtor party to an 
Assumed Executory Contract does not file an objection to the assumption or Proposed Cure 
Claim Amount related to such Assumed Executory Contract, the Assumed Executory 
Contract shall be deemed to be assumed effective on the Effective Date, and the Proposed 
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Cure Claim Amount shall be deemed the Allowed Amount of the Cure Claim related to 
such Assumed Executory Contract. 

3. Resolution of Objection to Proposed Cure Claim Amount.  If an objection is filed 
to a Proposed Cure Claim Amount by the Proposed Cure Claim Objection Deadline, the 
Allowed Amount of the Cure Claim related to such Assumed Executory Contract shall be 
determined by agreement of the parties to such Assumed Executory Contract or by 
subsequent order of the Bankruptcy Court. 

4. Deemed Assumption Subject to Revocation.  At the option of the Reorganized 
Debtor, an Assumed Executory Contract for which the associated Proposed Cure Claim 
Amount is subject to an objection will be deemed assumed by the Reorganized Debtor 
effective on the Effective Date; provided, however, the Reorganized Debtor may revoke 
an assumption of any such Executory Contract or Unexpired Lease within twenty (20) days 
after the later of (i) the Effective Date, or (ii) entry of an order by the Bankruptcy Court 
adjudicating the objection to the Proposed Cure Claim Amount related to such Executory 
Contract or Unexpired Lease, by filing a notice of such revocation with the Bankruptcy 
Court and serving a copy on the party(ies) whose Executory Contract or Unexpired Lease 
is rejected.  Any Executory Contract or Unexpired Lease identified in such revocation 
notice shall be deemed rejected retroactively as of the Effective Date.  Any party whose 
Executory Contract or Unexpired Lease is rejected pursuant to a revocation notice may file 
a Claim arising out of such rejection within thirty (30) days after such revocation notice is 
filed with the Bankruptcy Court, and any such Claim not filed by that deadline shall be 
discharged and forever barred.  The Reorganized Debtor shall have the right to object to 
any such rejection Claim. 

5. Payment of Cure Claims:  Within ten (10) Business Days after the Effective Date, 
the Reorganized Debtor shall pay all Allowed Cure Claims that are not subject to an 
objection.  The Reorganized Debtor shall pay all Cure Claims that are subject to an 
objection within twenty (20) days of the later of the (a) Effective Date, and (b) the 
Allowance Date. 

C. Rejection Damages Bar Date.  Except as otherwise provided for in an order of the 
Bankruptcy Court, any Claim arising out of the rejection of an Executory Contract or Unexpired 
Lease pursuant to the Confirmation Order or prior order of the Bankruptcy Court must be filed 
with the Bankruptcy Court on or before the Rejection Claim Bar Date, and shall be served on 
counsel for the Reorganized Debtor.  Any such Claims not filed by the Rejection Claim Bar Date 
shall be discharged and forever barred.  Each Allowed Claim arising from the rejection of an 
Executory Contract or Unexpired Lease shall be treated as an Allowed General Unsecured Claim.  
The Bankruptcy Court shall determine the amount, if any, of a Claim of any Person seeking 
damages arising from the rejection of any Executory Contract or Unexpired Lease. 

D. Reservation of Rights.  Neither the exclusion nor inclusion of any contract or lease by the 
Debtor on any Exhibit to the Prepackaged Plan, nor anything contained in the Prepackaged Plan, 
shall constitute an admission by the Debtor or the Reorganized Debtor that any such contract or 
lease is or is not in fact an Executory Contract or Unexpired Lease or that the Debtor or the 
Reorganized Debtor has any liability under such Executory Contract or Unexpired Lease.  Nothing 
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in the Prepackaged Plan shall waive, excuse, limit, diminish, or otherwise alter any of the defenses, 
claims, Causes of Action, or other rights of the Debtor or the Reorganized Debtor under any 
Executory Contract or non-Executory Contract or any Unexpired Lease or expired lease.  Nothing 
in the Prepackaged Plan shall increase, augment, or add to any of the duties, obligations, 
responsibilities, or liabilities of the Debtor or the Reorganized Debtor under any Executory 
Contract or non-Executory Contract or any Unexpired Lease or expired lease. 

E. Dispute Regarding Executory Nature of Contracts.  If there is a dispute regarding whether 
a contract or lease is or was an Executory Contract or Unexpired Lease at the time of assumption 
or rejection, then the Reorganized Debtor shall have thirty (30) days following entry of a Final 
Order resolving such dispute to amend its decision to assume or reject such contract or lease. 

F. Postpetition Contracts and Leases.  Subsequent to the Petition Date, the Debtor shall not 
enter any contracts, agreements or leases without the consent of 210.  Any such contract, agreement 
or lease entered into pursuant to the terms of this Article VI.F of the Prepackaged Plan shall be 
deemed assigned by the Debtor to the Reorganized Debtor, as applicable, on the Effective Date, 
and may be performed by the Reorganized Debtor in the ordinary course of business. 

 
ARTICLE VII.  

OBJECTIONS TO AND PROCEDURES FOR RESOLVING DISPUTES REGARDING 
CLAIMS AND INTERESTS 

A. Objections to Claims.  Unless otherwise provided herein, objections to Claims shall be 
filed with the Bankruptcy Court and served upon the Holders of each of the Claims to which 
objections are made as soon as practicable, but in no event later than 180 days after the Proof of 
Claim Bar Date; provided, however, that such deadline may be extended automatically for an 
additional 90 days by the Reorganized Debtor upon filing a notice with the Bankruptcy Court.  
Further extensions to the deadline to object to Claims may be granted by the Bankruptcy Court 
upon motion of the Reorganized Debtor without notice or a hearing. 

B. Claims Filed After Objection Deadline.  Unless the Bankruptcy Court otherwise directs or 
unless otherwise provided herein, any Claim filed after the Proof of Claim Bar Date shall be 
disallowed in full and removed from the Claims Register without further order of the Bankruptcy 
Court.   

C. Allowance of Claims and Interests.  After the Effective Date, except as released in the 
Prepackaged Plan or by Bankruptcy Court order, the Reorganized Debtor shall have and retain any 
and all rights and defenses the Debtor had with respect to any Claims immediately prior to the 
Effective Date, including Causes of Action. 

D. Claims Administration Responsibilities.  Except as otherwise specifically provided in the 
Prepackaged Plan, after the Effective Date, the Reorganized Debtor shall have the authority to  
(1) file, withdraw, or litigate to judgment any objections to Claims; (2) settle or compromise any 
Disputed Claim without any further notice to or action, order, or approval by the Bankruptcy Court; 
and (3) administer and adjust the Claims Register to reflect any such settlements or compromises 
without any further notice to or action, order, or approval by the Bankruptcy Court. 
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E. Estimation of Claims and Interests.  The Reorganized Debtor may (but is not required to) 
at any time request that the Bankruptcy Court estimate any Disputed Claim that is contingent or 
unliquidated pursuant to section 502(c) of the Bankruptcy Code, regardless of whether any party 
previously has objected to such Claim or whether the Bankruptcy Court has ruled on any such 
objection, and the Bankruptcy Court shall retain jurisdiction to estimate any such Claim, including 
during the litigation of any objection to any Claim or during the appeal relating to such objection.  
Notwithstanding any provision otherwise in the Prepackaged Plan, a Claim that has been removed 
from the Claims Register, but that either is subject to appeal or has not been the subject of a Final 
Order, shall be deemed to be estimated at zero dollars, unless otherwise ordered by the Bankruptcy 
Court.  If a Claim is estimated pursuant to this Article VII.E or otherwise under section 502(c) of 
the Bankruptcy Code, such estimated amount shall constitute a maximum limitation on such Claim 
for all purposes under the Prepackaged Plan (including for purposes of Distributions), and the 
Reorganized Debtor may elect to pursue any supplemental proceedings to object to any ultimate 
Distribution on such Claim.  Notwithstanding section 502(j) of the Bankruptcy Code, in no event 
shall any Holder of a Claim that has been estimated pursuant to section 502(c) of the Bankruptcy 
Code or otherwise be entitled to seek reconsideration of such estimation unless such Holder has 
filed a motion requesting the right to seek such reconsideration on or before twenty (20) days after 
the date on which such Claim is estimated.   

F. Adjustment to Claims Without Objection.  Any Claim that has been paid or satisfied, or 
any Claim that has been amended or superseded, may be adjusted or removed from the Claims 
Register at the request of the Reorganized Debtor without any further notice to or action, order, or 
approval of the Bankruptcy Court. 

G. Disallowance of Claims or Interests.  Any Claim held by a Person from which property is 
recoverable under an Avoidance Action, such Claim shall be deemed disallowed pursuant to 
section 502(d) of the Bankruptcy Code, and the Holder of such Claim shall not receive any 
Distribution on account of such Claim until such time as the Cause of Action against such Persons 
has been settled or a Final Order with respect thereto has been entered and all sums due, if any, to 
the Estate by such Person have been turned over or paid to the Reorganized Debtor. 

H. Offer of Judgment.  The Reorganized Debtor is authorized to serve upon a Holder of a 
Claim an offer to allow judgment to be taken on account of such Holderôs Claim, and, pursuant to 
Bankruptcy Rules 7068 and 9014, Federal Rule of Civil Procedure 68 shall apply to such offer of 
judgment.  To the extent the Holder of a Claim must pay the costs incurred by the Reorganized 
Debtor after the Reorganized Debtor makes such offer, the Reorganized Debtor is entitled to set 
off such amounts against the amount of any Distribution owing to such Holder without any further 
notice to or action, order, or approval of the Bankruptcy Court. 

 
ARTICLE VIII.  

PROVISIONS GOVERNING DISTRIBUTIONS OF 
PROPERTY UNDER THE PREPACKAGED PLAN 

A. General:  Except as otherwise specified herein, the Reorganized Debtor shall make all 
Distributions required under the Prepackaged Plan. 
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B. Delivery of Distributions:  Except as otherwise provided herein, Cash Distributions under 
the Prepackaged Plan shall be made to Record Holders will be sent by mail (1) first, at the address 
set forth on the Record Holderôs last filed Proof of Claim or the address set forth in any later 
written notice of address change filed by such Holder; (b) second, at the addresses reflected in the 
Schedules if neither a Proof of Claim nor a written notice of address change has been filed; and 
(c) third, if the Record Holderôs address is not listed in the Schedules, and such Record Holder has 
not filed a Proof of Claim or written notice of address change, at the last known address of such 
Record Holder according to the Debtorôs books and records.  Except for the preceding sentence, 
the Reorganized Debtor shall not be required to make any additional inquiry into the address to 
which it must deliver a Distribution under the Plan. 

Undeliverable Distributions shall be set aside and held in a segregated account in the name 
of the Reorganized Debtor.  If the Reorganized Debtor is able to determine or is notified of such 
Holderôs then-current address, then such Distribution (less any withholding pursuant to the 
Prepackaged Plan) shall be paid or distributed to such Holder within ten (10) Business Days of the 
date the Reorganized Debtor determines the Holderôs then-current address.  If the Reorganized 
Debtor cannot determine, or is not notified of, a Holderôs then-current address by the later of six 
(6) months after the Effective Date or six (6) months after the date of the first Distribution to such 
Holder, the Distribution reserved for such Holder shall be deemed an unclaimed Distribution to 
which subsection E of this Article VIII shall apply.   

C. Allocation of Distributions:  In the case of Distributions pursuant to the Prepackaged Plan, 
the amount of any Cash and the fair market value of any other consideration distributed to a Record 
Holder shall be allocable first to the principal amount of such Claim (as determined for federal 
income tax purposes) and then, to the extent of any excess, the remainder of the Claim. 

D. Rounding of Fractional Distributions:  Notwithstanding any other provision of the 
Prepackaged Plan, the Reorganized Debtor shall not be required to make any Distributions or 
payment of fractional dollars.  Whenever any payment of Cash of a fraction of a dollar would 
otherwise be required under the Prepackaged Plan, the actual payment may reflect a rounding of 
such fraction (up or down) to the nearest whole dollar, with half dollars or less being rounded 
down. 

E. Unclaimed Distributions:  If the current address of a Record Holder entitled to a 
Distribution has not been determined by the later of six (6) months after the Distribution Date or 
six (6) months after the date of the first Distribution to such Holder, then such Holder shall be 
deemed to have waived and released such Allowed Claim.   

F. Uncashed Checks:  Checks issued in respect of Allowed Claims will be null and void if not 
negotiated within ninety (90) days after the date of issuance thereof, and such Holder of an 
Allowed Claim shall forfeit its right to such Distribution.  In no event shall any funds escheat to 
the State of Texas. 

G. Compliance with Tax Requirements:  In connection with the Prepackaged Plan, to the 
extent applicable, the Reorganized Debtor shall comply with all withholding and reporting 
requirements imposed on it by any Governmental Unit, and all Distributions pursuant to the 
Prepackaged Plan shall be subject to such withholding and reporting requirements. 
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H. De Minimus Distributions:  Ratable Distributions to Record Holders shall not be made if 
such Distribution will result in a Distribution amount of less than $50.00, unless a request therefore 
is made in writing to the Reorganized Debtor. 

I. Setoffs and Recoupment:  Except as otherwise specifically provided for herein, the Debtor 
or Reorganized Debtor may, but shall not be required to, set off against or recoup from any Claim 
any claims of any nature whatsoever that the Debtor may have against the Holder of such Claim, 
but neither the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver 
or release by the Debtor or the Reorganized Debtor of any claim against such Holder. 

J. No Postpetition Interest on Claims:  Except as otherwise specifically provided for herein, 
in the Confirmation Order or in any other order of the Bankruptcy Court, or required by applicable 
bankruptcy law, postpetition interest shall not accrue or be paid on any Claims or Interests, and no 
Holder of a Claim or Interest shall be entitled to interest accruing on or after the Petition Date on 
any Claim or Interest. 

ARTICLE IX.  
SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS  

A. Comprehensive Settlement of Claims and Controversies.  As set forth herein, the 
Prepackaged Plan embodies an overall negotiated settlement of numerous Claims and issues 
pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration 
for the Distributions and other benefits provided under the Prepackaged Plan.  Except with respect 
to the Causes of Action retained pursuant to Article X of the Prepackaged Plan, the provisions of 
the Prepackaged Plan shall constitute a good faith compromise and settlement of all Claims or 
controversies relating to the rights that a Holder of a Claim or Interest may have with respect to 
any Allowed Claim or Allowed Interest against the Debtor or any Distribution to be made pursuant 
to the Prepackaged Plan on account of any Allowed Claim or Allowed Interest against the Debtor. 
The entry of the Confirmation Order shall constitute the Bankruptcy Courtôs approval, as of the 
Effective Date, of the compromise or settlement of all such claims or controversies and the 
Bankruptcy Courtôs finding that all such compromises or settlements are in the best interests of (i) 
the Debtor, the Reorganized Debtor and the Estate, and (ii) the Claim and Interest Holders, and 
are fair, equitable, and reasonable. 

B. Indemnities.  Notwithstanding anything to the contrary herein, any and all obligations of 
the Debtor to indemnify and hold harmless its current and former directors, officers, agents and 
employees, whether arising under the Debtorôs constituent documents, contract, law or equity, 
shall be assumed by, and enforceable against, the Reorganized Debtor upon the occurrence of the 
Effective Date with the same effect as though such obligations constituted Executory Contracts 
that are assumed under section 365 of the Bankruptcy Code, and all such obligations shall be fully 
enforceable on their terms from and after the Effective Date. 

C. Section 1125(e) Release.  The Co-Proponents and their respective representatives shall 
comply with section 1125(e) of the Bankruptcy Code and shall be afforded the protections thereof.   

D. 210 Release.  As of the Effective Date, for good and valuable consideration, the Debtor 
and Reorganized Debtor shall be deemed to release and forever waive and discharge claims, 
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interests, obligations, rights, suits, damages, losses, costs and expenses, actions, Causes of 
Action, remedies, and liabilities of any kind or character whatsoever, whether known or 
unknown, foreseen or unforeseen, liquidated or unliquidated, suspected or unsuspected, 
matured or unmatured, fixed or contingent, existing or hereafter arising, in law, equity or 
otherwise that are based in whole or part on any act, omission, transaction, event or other 
occurrence taking place on or prior to the Effective Date in any way relating to the Debtor, 
the Chapter 11 Case, the Prepackaged Plan or the Disclosure Statement, or any prepetition 
claim that could have been asserted by or on behalf of the Debtor or its Estate or the 
Reorganized Debtor against 210, and any of its respective current and former affiliates, 
officers, directors, professionals, advisors, accountants, attorneys, investment bankers, 
consultants, employees, agents and other representatives (but solely in their capacity as 
such), including, but not limited to, all Avoidance Actions; provided, however, that 210 shall 
not be released under this subsection for any claim or Cause of Action arising as a result of 
210ôs (i) bad faith; (ii) actual fraud; (iii) willful misconduct; or (iv) gross negligence, each as 
determined by a Final Order of a court of competent jurisdiction. 

E. Debtor Officer and Director Release.  As of the Effective Date, for good and valuable 
consideration, the Debtor and Reorganized Debtor shall be deemed to release and forever 
waive and discharge claims, interests, obligations, rights, suits, damages, losses, costs and 
expenses, actions, Causes of Action, remedies, and liabilities of any kind or character 
whatsoever, whether known or unknown, foreseen or unforeseen, liquidated or unliquidated, 
suspected or unsuspected, matured or unmatured, fixed or contingent, existing or hereafter 
arising, in law, equity or otherwise that are based in whole or part on any act, omission, 
transaction, event or other occurrence taking place on or prior to the Effective Date in any 
way relating to the Debtor, the Chapter 11 Case, the Prepackaged Plan or the Disclosure 
Statement, or any prepetition claim that could have been asserted by or on behalf of the 
Debtor or its Estate or the Reorganized Debtor against Richard K. Coleman, Jr., Jennifer 
Crane, Mark Hood, Robert G. Pearse, Hannah Bible, Don Pearce, and Jeff Eberwein (each 
of the foregoing, a ñReleased Partyò), including, but not limited to, all Avoidance Actions; 
provided, however, that the Released Parties shall not be released under this subsection for 
any claim or Cause of Action arising as a result of such Released Partyôs (i) bad faith; (ii) 
actual fraud; (iii) willful misconduct; or (iv) gross negligence, each as determined by a Final 
Order of a court of competent jurisdiction. 

F. Discharge and Discharge Injunction.  Except as otherwise provided in the Prepackaged 
Plan, the rights granted in the Prepackaged Plan and the treatment of all Claims and Interests shall 
be in exchange for, and in complete satisfaction, discharge, and release of, all Claims and Interests 
of any nature whatsoever against the Debtor, the Reorganized Debtor, and any of the Estate 
property, whether such Claims or Interests arose before or during the Chapter 11 Case or in 
connection with implementation of the Prepackaged Plan.  Except as otherwise provided in the 
Prepackaged Plan, on the Effective Date, each of the Debtor and the Reorganized Debtor shall be 
discharged and released from any and all Claims and Interests, including demands and liabilities 
that arose before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), 
or 502(i) of the Bankruptcy Code, regardless of whether (i) a Proof of Claim evidencing such debt 
was filed or deemed filed under section 501 of the Bankruptcy Code; (ii) a Claim based on such 
debt is allowed under section 502 of the Bankruptcy Code; or (iii) the Holder of a Claim or Interest 
based on such debt has accepted the Prepackaged Plan.  Except as otherwise provided in the 

17-51926-rbk  Doc#93  Filed 09/18/17  Entered 09/18/17 15:58:46  Main Document   Pg 41 of
 183



 

20 

Prepackaged Plan, the Confirmation Order shall be a judicial determination of discharge of all 
liabilities of the Debtor.  Pursuant to section 524 of the Bankruptcy Code and any other applicable 
section of the Bankruptcy Code, the discharge granted under this section shall void any judgment 
against the Debtor at any time obtained (to the extent it relates to a discharged Claim or Interest), 
and operates as an injunction against the prosecution of any action against the Reorganized Debtor 
or the Estate property (to the extent it relates to a discharged Claim or Interest). 

G. Enjoining Holders of Claims Against and Interests in Debtor.  Except as otherwise 
expressly provided in the Prepackaged Plan, after the Effective Date, all Persons who have been, 
are, or may be Holders of Claims against or Interests in the Debtor arising on or before the 
Effective Date shall be enjoined from taking any of the following actions against or affecting the 
Debtor, the Reorganized Debtor, its Estate, and Estate property in regard of such Claims or 
Interests (other than actions brought to enforce any rights or obligations under the Prepackaged 
Plan) to the fullest extent provided under section 524 of the Bankruptcy Code or any other 
applicable section of the Bankruptcy Code: 

1. commencing, conducting, or continuing in any manner, directly or indirectly, any 
suit, action, or other proceeding of any kind against the Reorganized Debtor, the Debtor, 
its Estate, or Estate property (including, all suits, actions, and proceedings that are pending 
on the Effective Date, which shall be deemed withdrawn and dismissed with prejudice); 

2. enforcing, levying, attaching, collecting, or otherwise recovering by any manner or 
means, directly or indirectly, any judgment, award, decree, or order against the 
Reorganized Debtor, the Debtor, its Estate, or Estate property; 

3. creating, perfecting, or otherwise enforcing in any manner, directly or indirectly, 
any Lien against the Reorganized Debtor, the Debtor, its Estate, or Estate property; 

4. asserting any right of subrogation, setoff, or recoupment of any kind, directly or 
indirectly, against any obligation due the Reorganized Debtor, the Debtor its Estate, or 
Estate property; and 

5. proceeding in any manner and in any place whatsoever that does not conform to or 
comply with the provisions of the Prepackaged Plan. 

H. Integral to the Prepackaged Plan.  Each of the discharges and injunctions provided in this 
Article X is an integral part of the Prepackaged Plan and is essential to its implementation.  Each 
of the Protected Parties, the Released Parties, and any other parties protected by the releases and 
exculpations set forth in this Article X shall have the right to independently seek the enforcement 
of the releases and exculpations set forth in this Article X. 

ARTICLE X.  
RETENTION OF CAUSES OF ACTION 

A. Reorganized Debtorôs Preservation, Retention and Maintenance of Causes of Action:  
Except as otherwise provided in the Prepackaged Plan, or in any contract, instrument, release, or 
other agreement entered into in connection with the Prepackaged Plan, in accordance with section 
1123(b)(3) of the Bankruptcy Code, the Reorganized Debtor shall retain and shall have the 
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exclusive right, authority, and discretion to (without further order of the Bankruptcy Court) 
determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, or 
withdraw, or litigate to judgment any and all Causes of Action that the Debtor or the Estate may 
hold against any Person, whether arising before or after the Petition Date.  The Debtor reserves 
and shall retain the foregoing Causes of Action notwithstanding the rejection of any Executory 
Contract or Unexpired Lease during the Chapter 11 Case.   

B. Preservation of All Causes of Action Not Expressly Settled or Released:  No Person may 
rely on the absence of a specific reference in the Prepackaged Plan, the Plan Supplement, or 
the Disclosure Statement to any Cause of Action against it as any indication that the Debtor 
or the Reorganized Debtor, as applicable, will not pursue any and all available Causes of 
Action against it.  The Debtor or the Reorganized Debtor, as applicable, expressly reserve 
all rights to prosecute any and all Causes of Action against any Person, except as otherwise 
expressly provided in the Prepackaged Plan.  Unless a Cause of Action is expressly waived, 
relinquished, released, compromised or settled in the Prepackaged Plan or any Final Order, the 
Debtor expressly reserves such Cause of Action (including any counterclaims) for later 
adjudication by the Reorganized Debtor.  Therefore, no preclusion doctrine, including the 
doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel 
(judicial, equitable or otherwise) or laches shall apply to such Causes of Action (including 
counterclaims) on or after the Confirmation of the Prepackaged Plan.   

ARTICLE XI.  
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PREPACKAGED 

PLAN 

A. Amendment or Modification of the Prepackaged Plan. Subject to section 1127 of the 
Bankruptcy Code, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy Code, 
the Debtor may alter, amend or modify the Prepackaged Plan or the Exhibits at any time prior to 
or after the Confirmation Date but prior to the substantial consummation of this Plan, with the 
consent of 210. 

B. Revocation or Withdrawal of the Prepackaged Plan.  The Debtor, with the written consent 
of 210 or as otherwise permitted by the 210 RSA, reserves the right to revoke or withdraw this 
Prepackaged Plan at any time prior to the Confirmation Date and to file subsequent plans.  If the 
Debtor, with the written consent of 210 or as otherwise permitted by the 210 RSA, revokes or 
withdraws this Prepackaged Plan prior to the Confirmation Date, or if the Confirmation Date or 
the Effective Date does not occur, then (i) this Prepackaged Plan shall be deemed null and void in 
all respects; (ii) any settlement or compromise embodied in the Prepackaged Plan (including the 
fixing or limiting to an amount certain of any Claim or Interest or Class of Claims or Interests), 
assumption or rejection of Executory Contracts or Unexpired Leases effected by the Prepackaged 
Plan, and any document or agreement executed pursuant to the Prepackaged Plan, shall be deemed 
null and void in all respects; and (iii) nothing contained in the Prepackaged Plan shall be deemed 
to constitute an admission, waiver or release of any claims by or against the Debtor or any other 
Person, or to prejudice in any manner the rights of the Debtor, the Estate or any Person in any 
further proceedings involving the Debtor. 
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ARTICLE XII.  
RETENTION OF JURISDICTION 

A. Exclusive Bankruptcy Court Jurisdiction.  Notwithstanding the entry of the Confirmation 
Order or the occurrence of the Effective Date, the Bankruptcy Court, even after the Chapter 11 
Case has been closed, shall have jurisdiction over all matters arising under, arising in, or relating 
to the Chapter 11 Case, including, among other things, proceedings to: 

1. ensure that the Prepackaged Plan is fully consummated and implemented; 

2. enter such orders that may be necessary or appropriate to implement, consummate, 
or enforce the provisions of the Prepackaged Plan and all contracts, instruments, releases, 
indentures, and other agreements or documents created in connection with the Prepackaged 
Plan or the Disclosure Statement; 

3. consider any modification of the Prepackaged Plan under section 1127 of the 
Bankruptcy Code; 

4. hear and determine all Claims, controversies, suits, and disputes against the Debtor 
to the full extent permitted under 28 U.S.C. ÄÄ 157 and 1334; 

5. allow, disallow, determine, liquidate, classify, estimate, or establish the priority or 
secured or unsecured status of any Claim, including the resolution of any and all objections 
to the allowance or priority of Claims; 

6. hear, determine, and adjudicate any litigation involving the Causes of Action or 
other claims or causes of action constituting Estate property; 

7. decide or resolve any motions, adversary proceedings, contested or litigated 
matters, and any other matters, and grant or deny any motions or applications involving the 
Debtor that are pending on or commenced after the Effective Date;  

8. resolve any cases, controversies, suits, or disputes that may arise in connection with 
the consummation, interpretation, or enforcement of the Prepackaged Plan, or any Personôs 
obligations incurred in connection with the Prepackaged Plan, or any other agreements 
governing, instruments evidencing, or documents relating to any of the foregoing, 
including the interpretation or enforcement of any rights, remedies, or obligations under 
any of the foregoing; 

9. hear and determine all controversies, suits, and disputes that may arise out of or in 
connection with the enforcement of any subordination and similar agreements among 
Creditors under section 510 of the Bankruptcy Code; 

10. hear and determine all requests for compensation and/or reimbursement of 
expenses that may be made for fees and expenses incurred before the Effective Date; 

11. enforce any Final Order, the Confirmation Order, the Final Decree, and all 
injunctions contained in those orders; 
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12. enter an order concluding and terminating the Chapter 11 Case; 

13. correct any defect, cure any omission, or reconcile any inconsistency in the 
Prepackaged Plan, or the Confirmation Order, or any other document or instruments 
created or entered into in connection with the Prepackaged Plan; 

14. determine all questions and disputes regarding title to the Estate property;  

15. classify the Claims of any Creditor and the treatment of those Claims under the 
Prepackaged Plan, re-examine Claims that may have been allowed for purposes of voting, 
and determine objections that may be filed to any Claims;  

16. take any action described in the Prepackaged Plan involving the Debtor;  

17. enter and implement such orders that are necessary or appropriate if the 
Confirmation Order is for any reason modified, stayed, reversed, revoked, or vacated;  

18. hear, determine and adjudicate any motions, contested or litigated motions brought 
pursuant to section 1112 of the Bankruptcy Code; 

19. hear, determine, and adjudicate all matters the Bankruptcy Court has authority to 
determine under section 505 of the Bankruptcy Code, including determining the amount of 
any unpaid liability of the Debtor or the Estate for any tax incurred or accrued during the 
calendar year in which the Prepackaged Plan is confirmed; 

20. enter a Final Decree as contemplated by Bankruptcy Rule 3022; and 

21. hear, determine, and adjudicate any and all claims brought under the Prepackaged 
Plan. 

B. Limitation on Jurisdiction:  In no event shall the provisions of this Prepackaged Plan be 
deemed to confer in the Bankruptcy Court jurisdiction greater than that established by the 
provisions of 28 U.S.C. ÄÄ 157 and 1334. 

ARTICLE XIII.  
EVENTS OF DEFAULT 

A. Events of Default:  An event of default shall have occurred if the Reorganized Debtor or 
any other Person takes any action, fails to take any action, or fails to refrain from taking an action 
prevented, required, or otherwise set forth in the Prepackaged Plan. 

B. Remedies for Default: 

1. Procedure:  Subject to section 1112 of the Bankruptcy Code, should an event of 
default occur by the Reorganized Debtor or any other Person, at least one (1) party-in-
interest must provide written notice of the default to the defaulting party and serve copies 
of the notice to all parties identified in the Post-Confirmation Service List.  If the default 
is not cured within ten (10) days after service of the notice of default, the notifying party 
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may present an ex parte order to the Bankruptcy Court setting a date and time when the 
defaulting party must appear before the Bankruptcy Court and show cause why it should 
not be held in contempt of the Confirmation Order. 

2. Remedy for Default:  If the defaulting party is found to be in default of the 
Prepackaged Plan, the Bankruptcy Court shall: 

a. assess the costs of proceeding on the order to show cause against the 
defaulting party; and 

b. designate a person to appear, sign, and/or accept on behalf of the defaulting 
party the documents required under the Prepackaged Plan in accordance with Rule 
70 of the Federal Rules of Civil Procedure, or enter such other order compelling 
compliance with the Prepackaged Plan that may be necessary and that does not 
materially alter the terms of the Prepackaged Plan as confirmed. 

3. Award to Prevailing Party:  The prevailing party in any show cause proceeding 
shall be entitled to recover reasonable attorneysô fees and costs to the extent not already awarded 
under this section. 

ARTICLE XIV.   
MISCELLANEOUS PROVISIONS 

A. Conditions to Occurrence of the Effective Date:  The Prepackaged Plan shall not be 
effective, and the Effective Date shall not occur, unless and until the following conditions shall 
have been satisfied or waived in accordance with Article XIV.B of this Prepackaged Plan: 

1. The Bankruptcy Court shall have entered the Confirmation Order in form and 
substance satisfactory to the Debtor and 210, and such Confirmation Order shall have 
become a Final Order. 

2. The Bankruptcy Court shall have entered the Subordinated Claims Cap Order in 
form and substance satisfactory to the Debtor and 210, and such order shall have become 
a Final Order. 

3. Neither the 210 RSA nor the Wolverine RSA shall have been terminated pursuant 
to the terms thereof. 

4. The aggregate amount of Cure Claims that are not subject to an objection shall not 
exceed $30,000 as of the Effective Date. 

5. As of the Effective Date, the aggregate amount of (a) Claims listed on the Debtorôs 
Schedules that are not designated as disputed, contingent, or unliquidated and (b) Proofs 
of Claim filed that (i) are not duplicative of a Claim listed on the Schedules or (ii) have not 
been disallowed pursuant to a Final Order, shall not exceed $50,000.   
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6. The Loan Documents shall have been executed and delivered by the respective 
parties thereto, and all conditions precedent to the effectiveness of such documents shall 
have been satisfied or shall have been waived by 210 in its sole discretion. 

7. The SPA and SPA Ancillary Documents shall have been executed and delivered by 
the respective parties thereto, and all conditions precedent to the effectiveness of such 
documents shall have been satisfied or shall have been waived by 210 in its sole discretion.  

8. All other corporate documents necessary or appropriate to the implementation of 
the Prepackaged Plan, the 210 RSA, the Wolverine RSA, and/or the SPA shall have been 
executed, delivered, and where applicable, filed with the appropriate governmental 
authorities. 

B. Waiver of Conditions.  Each of the conditions set forth in Article XIV.B of this 
Prepackaged Plan may be waived in whole or in part by the Debtor with the written consent of 210 
after five (5) daysô notice to the Bankruptcy Court and parties in interest who have entered an 
appearance in the Chapter 11 Case but without the need for a hearing. 

C. Due Authorization by Claim and Interest Holders:  Each and every Claim and Interest 
Holder that elects to participate in the Distributions provided for herein warrants that such Holder 
is authorized to accept, in consideration of its Claim against or Interest in the Debtor, any 
Distribution provided for in this Prepackaged Plan and that there are no outstanding commitments, 
agreements, or understandings, express or implied, that may or can in any way defeat or modify 
the rights conveyed or obligations undertaken by such Holder under this Prepackaged Plan. 

D. Filing of Additional Documentation:  On or before the Effective Date, the Debtor, may file 
with the Bankruptcy Court such agreements and other documents as may be reasonably necessary 
or appropriate to effectuate and further evidence the terms and conditions of the Prepackaged Plan, 
each of which shall be in a form and substance satisfactory to 210. 

E. Further Authorizations:  The Reorganized Debtor may seek such orders, judgments, 
injunctions, and rulings as any one or more of them deem necessary to further carry out the 
intentions and purposes of, and give full effect to the provisions of, the Prepackaged Plan. 

F. Post Confirmation Service List:  Any Person that desires to receive notices or other 
documents required to be served under the Prepackaged Plan after the Confirmation Date shall 
request, in accordance with Article XIV.I of the Prepackaged Plan, that the Debtor or Reorganized 
Debtor add such Person to the Post-Confirmation Service List to be maintained by the Debtor or 
Reorganized Debtor.  Entities not on the Post-Confirmation Service List may not receive notices 
or other documents required to be served under the Prepackaged Plan after the Confirmation Date.  
Any Person that provides an e-mail address may be served by e-mail after the Confirmation Date.  
The Debtor or Reorganized Debtor shall file the Post-Confirmation Service List with the 
Bankruptcy Court and amend the Post-Service Confirmation List from time to time. 

G. Successors and Assigns:  The rights, benefits and obligations of any Person named or 
referred to in the Prepackaged Plan shall be binding on, and shall inure to the benefit of, any heir, 
executor, administrator, successor or assign of such Person. 
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H. Transfer of Claims:  Any transfer of a Claim shall be in accordance with Bankruptcy Rule 
3001(e).  Notice of any such transfer shall be forwarded to the Reorganized Debtor by registered 
or certified mail, as set forth in Article XIV.I of the Prepackaged Plan.  Both the transferee and 
transferor shall execute any notice, and the signatures of the parties shall be acknowledged before 
a notary public.  The notice shall clearly describe the interest in the Claim to be transferred.  No 
transfer of a partial interest shall be allowed.  All transfers must be of one 100% of the transferorôs 
interest in the Claim. 

I. Notices:  Any notice required to be given under the Prepackaged Plan shall be in writing 
and served upon the Debtor, 210, and any party that has filed an appearance and request for notice 
in the Chapter 11 Case.  Any notice that is allowed or required hereunder except for a notice of 
change of address shall be considered complete on the earlier of (a) three days following the date 
the notice is sent by United States mail, postage prepaid, or by overnight courier service, or in the 
case of mailing to a non-United States address, air mail, postage prepaid, or personally delivered; 
(b) the date the notice is actually received by the Entities on the Post-Confirmation Service List by 
facsimile or computer transmission; or (c) three days following the date the notice is sent to those 
Entities on the Post-Confirmation Service List as it is adopted by the Bankruptcy Court at the 
Confirmation Hearing and as amended from time to time. 

All notices and other communications to the Debtor shall be addressed as follows: 
 

WeWork 
c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor 
Austin, Texas 78758 
Telephone: (512) 928-7335 
Attention: Richard K. Coleman, Jr. 

  
 with a copy to: 
    

Eric Terry Law, PLLC 
3511 Broadway Street 
San Antonio, Texas  78209 
Attn: Eric Terry (eric@ericterrylaw.com) 
 

 and a copy to: 
 
Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 451-2289 
Attention: Adam W. Finerman, Esq. 
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All notices and other communication to 210, shall be addressed as follows: 
 
  210/CRDS Investment LLC 

8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
Attn: Caryn Peeples 
caryn@atlascap.net 

 
 with a copy to: 
 

Gibson, Dunn & Crutcher, LLP 
2100 McKinney Avenue 
Suite 1100 
Dallas, Texas 75201 
Attention:  David L. Sinak, Esq. 
DSinak@gibsondunn.com 

 
J. U.S. Trustee Fees:  The Debtor will pay pre-confirmation fees owed to the U.S. Trustee on 
or before the Effective Date of the Prepackaged Plan.  After confirmation, the Reorganized Debtor 
shall file with the Bankruptcy Court and serve on the U.S. Trustee quarterly financial reports in a 
format prescribed by the U.S. Trustee, and the Reorganized Debtor shall pay post-confirmation 
quarterly fees to the U.S. Trustee until a Final Decree is entered or the case is converted or 
dismissed as provided in 28 U.S.C. 1930(a)(6). 

K. Implementation:  The Reorganized Debtor shall be authorized to perform all reasonable, 
necessary and authorized acts to consummate the terms and conditions of the Prepackaged Plan. 

L. No Admissions:  Notwithstanding anything herein to the contrary, nothing contained in the 
Prepackaged Plan shall be deemed an admission by the Debtor, or any other Person with respect 
to any matter set forth herein, including, without limitation, liability on any Claim or Interest or 
the propriety of the classification of any Claim or Interest. 

M. Substantial Consummation:  Substantial consummation of the Prepackaged Plan under 
section 1101(2) of the Bankruptcy Code shall be deemed to occur on the Effective Date. 

N. Good Faith:  Confirmation of the Prepackaged Plan shall constitute a finding that (i) the 
Prepackaged Plan has been proposed in good faith and in compliance with the provisions of the 
Bankruptcy Code and (ii) the solicitation of acceptances or rejections of the Prepackaged Plan by 
all Entities and the offer, issuance, sale, or purchase of any security offered or sold under the 
Prepackaged Plan has been in good faith and in compliance with applicable provisions of the 
Bankruptcy Code. 

O. Final Decree:  Upon substantial consummation, the Reorganized Debtor may request that 
the Bankruptcy Court enter a Final Decree closing the Chapter 11 Case and such other orders that 
may be necessary and appropriate. 
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P. Severability of Prepackaged Plan Provisions.  If, prior to the Confirmation Date, any term 
or provision of the Prepackaged Plan is determined by the Bankruptcy Court to be invalid, void or 
unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or 
provision to make it valid or enforceable to the maximum extent practicable, consistent with the 
original purpose of the term or provision held to be invalid, void or unenforceable, and such term 
or provision will then be applicable as altered or interpreted.  Notwithstanding any such holding, 
alteration or interpretation, the remainder of the terms and provisions of the Prepackaged Plan shall 
remain in full force and effect and shall in no way be affected, impaired or invalidated by such 
holding, alteration, or interpretation.  The Confirmation Order shall constitute a judicial 
determination and will provide that each term and provision of the Prepackaged Plan, as it may 
have been altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant 
to its terms. 
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Dated: September 11, 2017 

CROSSROADS SYSTEMS, INC. 

/s/ Richard K. Coleman, Jr. 
By: Richard K. Coleman, Jr. 
Its: Executive Director 
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EXHIBIT A 
GLOSSARY OF DEFINED TERMS 

1. 210:  210/CRDS Investment LLC , a Texas limited liability company. 

2. 210 Common Stock:  The 1,427,314 shares of New Common Stock, or such other number 
of shares that shall constitute 49.49% of the New Common Stock (on a fully diluted basis), to be 
issued by the Reorganized Debtor and purchased by 210 pursuant to the SPA in exchange for the 
SPA Purchase Consideration.  

3. 210 Directors:  Robert H. Alpert and C. Clark Webb. 

4. 210 RSA:  The Restructuring Support Agreement, dated as of August 3, 2017, by and 
among the Debtor, 210, and certain Holders of Preferred Interests.   

5. Administrative Claim:  A Claim for costs and expenses of administration pursuant to 
sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including, without 
limitation (a) the actual and necessary costs and expenses incurred after the Petition Date and 
through the Effective Date of preserving the Estate and operating the business of the Debtor (such 
as wages, salaries, or commissions for services, and payments for goods and other services and 
leased premises); (b) Professional Fee Claims; (c) all fees and charges assessed against the Estate 
pursuant to chapter 123 of the Judicial Code; and (d) all requests for compensation or expense 
reimbursement for making a substantial contribution in the Chapter 11 Case pursuant to sections 
503(b)(3), (4), and (5) of the Bankruptcy Code. 

6. Administrative Claim Bar Date:  Thirty (30) days after the Effective Date or such earlier 
deadline governing a particular Administrative Claim contained in an order of the Bankruptcy 
Court entered before the Effective Date. 

7. Administrative Claim Objection Deadline:  Twenty (20) days after the Administrative 
Claim Bar Date or such earlier deadline governing the objection to a particular Administrative 
Claim contained in an order of the Bankruptcy Court entered before the Effective Date. 

8. Allowance Date:  The date a Claim or Interest is Allowed. 

9. Allowed:  With respect to Claims and Interests: (a) any Claim or Interest, proof of which 
is timely filed by the applicable bar date (or that by the Bankruptcy Code or Final Order is not or 
shall not be required to be filed); (b) any Claim or Interest that is listed in the Schedules as of the 
Effective Date as not disputed, not contingent, and not unliquidated, and for which no Proof of 
Claim has been timely filed; or (c) any Claim Allowed pursuant to the Prepackaged Plan; provided 
that with respect to any Claim or Interest described in clauses (a) or (b) above, such Claim or 
Interest shall be considered Allowed only if and to the extent that (i) no objection to the allowance 
thereof has been interposed within the applicable period of time fixed by the Prepackaged Plan, 
the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court, or (ii) such an objection is 
so interposed and the Claim or Interest shall have been Allowed by a Final Order.  Except as 
otherwise specified in the Prepackaged Plan or an order of the Bankruptcy Court, the amount of 
an Allowed Claim shall not include interest on such Claim from and after the Petition Date.  For 
purposes of determining the Allowed Amount of a Claim, there shall be deducted therefrom an 
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amount equal to the amount of any Claim that the Debtor may hold against the Holder thereof, to 
the extent such Claim may be offset, recouped, or otherwise reduced under applicable law. 

10. Allowed Amount:  The amount at which a Claim or Interest is Allowed. 

11. Assumed Executory Contract: An Executory Contract or Unexpired Lease to be assumed 
under section 365 of the Bankruptcy Code pursuant to the terms of the Prepackaged Plan. 

12. AST:  American Stock Transfer & Trust Company, LLC, the Debtorôs transfer agent and 
registrar for its common stock.  

13. Avoidance Action:  Any causes of action avoidance or equitable subordination or recovery 
under chapter 5 of the Bankruptcy Code or similar state law. 

14. Bankruptcy Code:  Title 11 of the United States Code, 11 U.S.C. ÄÄ 101-1532. 

15. Bankruptcy Court:  The United States Bankruptcy Court for the Western District of Texas, 
San Antonio Division. 

16. Bankruptcy Rules:  The Federal Rules of Bankruptcy Procedure, and the general, local, 
and chambers rules and orders of the Bankruptcy Court. 

17. Business Day:  Any day, other than a Saturday, Sunday, or legal holiday. 

18. Cash:  Cash, cash equivalents, and other readily marketable securities or instruments, 
including, without limitation, direct obligations of the United States and certificates of deposit 
issued by federally insured banks. 

19. Cause of Action:  Any and all claims, debts, demands, rights, defenses, actions, causes of 
action, suits, contracts, agreements, obligations, accounts, defenses, offsets, powers, privileges, 
licenses and franchises of any kind or character whatsoever, known or unknown, suspected or 
unsuspected, whether arising before, on, or after the Petition Date, in contract or in tort, at law or 
in equity, or under any other theory of law, of the Debtor or the Estate, including (a) rights of 
setoff, counterclaim, or recoupment, and claims on contracts or for breaches of duties imposed by 
law; (b) claims pursuant to section 362 of the Bankruptcy Code; (c) such claims and defenses as 
fraud, mistake, duress, and usury; and (d) all Avoidance Actions. 

20. Chapter 11 Case:  The case pending for the Debtor under chapter 11 of the Bankruptcy 
Code in the Bankruptcy Court. 

21. Charter Amendment:  The amendments to the Reorganized Debtorôs corporate charter 
which shall become effective on the Effective Date and filed with the Secretary of State of the 
State of Delaware, a form of which will be included in the Plan Supplement. 

22. Claim:  Any claim against the Debtor as defined in section 101(5) of the Bankruptcy Code. 

23. Claims Register:  The official register of Claims and Interests maintained by the 
Bankruptcy Court. 
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24. Class:  A class of Holders of Claims or Interests as set forth in the Prepackaged Plan. 

25. Clerk: Clerk of the Bankruptcy Court. 

26. Common Interest:  Any issued, unissued, authorized, or outstanding share of common stock 
in the Debtor. 

27. Confirm or Confirmation:  With respect to the Prepackaged Plan, the entry of the 
Confirmation Order. 

28. Confirmation Date:  The date upon which the Confirmation Order is entered by the 
Bankruptcy Court on its docket, within the meaning of Bankruptcy Rules 5003 and 9021. 

29. Confirmation Hearing:  The hearing at which the Confirmation Order is first considered by 
the Bankruptcy Court. 

30. Confirmation Order:  The order of the Bankruptcy Court confirming the Prepackaged Plan 
pursuant to section 1129 of the Bankruptcy Code, as such order may be amended, modified, or 
supplemented. 

31. Continuing Directors:  Richard K. Coleman, Jr. and Robert G. Pearse.  

32. Continuing Officers:  Richard K. Coleman, Jr., as Executive Director and Principal 
Executive Officer, Jennifer Crane as Chief Financial Officer and Mark Hood as Executive Vice 
President. 

33. Co-Proponents:  The Debtor and 210.  

34. Creditor:  A Holder of a Claim. 

35. Cure Claim:  The amount owed to the non-Debtor contracting party based upon the 
Debtorôs default under an Executory Contract or Unexpired Lease at the time such Executory 
Contract or Unexpired Lease is assumed pursuant to section 365 of the Bankruptcy Code. 

36. Debtor:  Crossroads Systems, Inc., a Delaware corporation. 

37. Derivative Litigation Claim:  Any claim, cause of action, demand, or any other right to 
payment derivative of or from the Debtor that is property of the Estate under section 541 of the 
Bankruptcy Code. 

38. Disclosure Statement:  That certain Disclosure Statement in Support of the Prepackaged 
Plan of Reorganization for Crossroads Systems, Inc. under Chapter 11 of the United States 
Bankruptcy Code, dated as of August 13, 2017, including all exhibits attached thereto or referenced 
therein.  

39. Disputed:  With respect to any Claim or Interest, any Claim or Interest listed on (a) the 
Claims Register that is not yet Allowed or (b) the Schedules as disputed. 
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40. Distribution:  The property required by the Prepackaged Plan to be distributed to the 
Holders of Allowed Claims and Allowed Interests. 

41. Distribution Date:  The date when Distributions occur under the Prepackaged Plan. 

42. Distribution Record Date:  The record date for purposes of making Distributions under the 
Plan on account of Allowed Claims and Allowed Interests, which date shall be the Confirmation 
Date. 

43. DTC:  The Depository Trust Company. 

44. Effective Date:  The date selected by the Debtor, in consultation with 210, that is a Business 
Day after the Confirmation Date on which the conditions as specified in Article XIV.B of the 
Prepackaged Plan have been satisfied or waived.  Unless otherwise specifically provided in the 
Prepackaged Plan, anything required to be done by the Debtor or the Reorganized Debtor on the 
Effective Date may be done on the Effective Date or as soon as reasonably practicable thereafter. 

45. Entity:  The meaning assigned to such term by section 101(15) of the Bankruptcy Code. 

46. Equity Security:  Any equity security, as defined in section 101(16) of the Bankruptcy 
Code, in the Debtor. 

47. Estate:  The bankruptcy estate of the Debtor created by virtue of section 541 of the 
Bankruptcy Code upon the commencement of the Chapter 11 Case. 

48. Executory Contract:  A contract to which the Debtor is a party that is subject to assumption 
or rejection under section 365 of the Bankruptcy Code. 

49. Final Decree:  The decree for the Chapter 11 Case contemplated under Bankruptcy Rule 
3022. 

50. Final Order:  As applicable, an order or judgment of the Bankruptcy Court or other court 
of competent jurisdiction with respect to the relevant subject matter, which has not been reversed, 
stayed, modified, or amended, and as to which the time to appeal or seek certiorari has expired and 
no appeal or petition for certiorari has been timely taken, or as to which any appeal that has been 
taken or any petition for certiorari that has been or may be filed has been resolved by the highest 
court to which the order or judgment was appealed or from which certiorari was sought.  With 
respect to Confirmation of the Prepackaged Plan, Final Order shall also mean an order confirming 
the Prepackaged Plan that has been entered on the docket in the Debtorôs Chapter 11 Case and as 
to which the 14-day stay of effectiveness provided for in Bankruptcy Rule 3020(e) has been 
satisfied or waived, and as to which any motion to stay effectiveness or to amend or modify such 
order has been denied or overruled. 

51. General Unsecured Claim:  Any Claim that is not an Administrative Claim, Secured Claim, 
Priority Tax Claim, Priority Non-Tax Claim, or Subordinated Claim, including, without limitation, 
(a) any Claim arising from the rejection of an Executory Contract or Unexpired Lease (other than 
a Subordinated Claim arising from rejection of a Warrant/Option Contract) and (b) any portion of 
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a Claim to the extent the value of the Holderôs interest in property securing such Claim is less than 
the amount of the Claim, as determined pursuant to section 506(a) of the Bankruptcy Code. 

52. Governmental Unit:  The meaning assigned to such term by section 101(27) of the 
Bankruptcy Code. 

53. Holder:  A Person that is the record owner of a Claim or Interest, as applicable. 

54. Impaired:  With respect to any Class of Claims or Interests, a Class of Claims or Interests 
that is impaired within the meaning of section 1124 of the Bankruptcy Code. 

55. Indemnification Agreements:  Indemnification agreements that shall be entered into 
between the Debtor and each director of the Reorganized Debtor, a form of which will be included 
in the Plan Supplement. 

56. Insider:  The meaning assigned to such term by section 101(31) of the Bankruptcy Code. 

57. Interest:  Any Equity Security in the Debtor, including all shares or similar securities in the 
Debtor, Preferred Interests and Common Interests, whether or not transferable or denominated 
ñstockò, and whether issued, unissued, authorized, or outstanding.  Notwithstanding the foregoing, 
the term Interest does not include any Warrant/Option. 

58. Judicial Code:  Title 28 of the United States Code, 28 U.S.C. ÄÄ 1-4001. 

59. Loan Agreement:  The loan agreement to be entered into by and between 210 and the 
Reorganized Debtor on the Effective Date, a form of which will be included in the Plan 
Supplement.  

60. Loan Documents:  The Loan Agreement, Promissory Note, and related collateral and other 
documents.   

61. Lien:  With respect to any property or asset, any mortgage, lien, interest pledge, charge, 
security interest, encumbrance, mechanicsô lien, materialmanôs lien, statutory lien or right, and 
other consensual or non-consensual lien, whenever granted and including, without limitation, those 
charges or interests in property within the meaning of ñlienò under section 101(37) of the 
Bankruptcy Code. 

62. Liquidation Analysis:  The liquidation analysis contained in the Disclosure Statement. 

63. New Common Stock:  2,883,466 shares of common stock, par value $0.001 per share, or 
such other number of shares of common stock required to be issued by the Reorganized Debtor to 
implement the terms of the Prepackaged Plan, including Article IV of the Prepackaged Plan.   

64. New Organizational Documents:  The Charter Amendment and any other revisions, 
modifications, amendments, or restatements of the Debtorôs existing organizational documents 
including without limitation its charter, articles of incorporation, by-laws, or other founding or 
governance documents to be executed and approved pursuant to the terms of the Prepackaged Plan 
or Confirmation Order.   
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65. Person:  person, including without limitation, any individual, Entity, corporation, 
partnership, limited liability company, limited liability partnership, joint venture, association, joint 
stock company, estate, trust, unincorporated association or organization, official committee, ad 
hoc committee or group, governmental agency or political subdivision thereof, the U.S. Trustee, 
and any successors or assigns of any of the foregoing. 

66. Petition Date:  The date on which the Debtor commenced its voluntary Chapter 11 Case . 

67. Plan Supplement: The compilation of documents and forms of documents, agreements, 
schedules, and exhibits to the Prepackaged Plan (a) in form and substance satisfactory to the Debtor 
and 210 and (b) as may be altered, amended, modified, or supplemented from time to time in 
accordance with the terms of the Prepackaged Plan, the 210 RSA, and the Wolverine RSA and in 
accordance with the Bankruptcy Code and Bankruptcy Rules, to be Filed by the Debtor no later 
than five (5) days before the Confirmation Hearing or such other date as may be approved by the 
Bankruptcy Court. 

68. Post-Confirmation Service List:  The list of those Persons who have notified the 
Reorganized Debtor in writing, at or following the Confirmation Hearing, of their desire to receive 
notice of all pleadings filed after the Confirmation Date and have provided the e-mail or physical 
address to which such notices shall be sent. 

69. Postpetition Tax Claim:  An Administrative Claim or other Claim by a Governmental Unit 
for taxes (and for interest and/or penalties related to such taxes) for any tax year or period, which 
accrued or were assessed within the period from and including the Petition Date through and 
including the Effective Date. 

70. Postpetition Tax Claim Bar Date:  The later of (i) forty-five (45) days following the 
Effective Date and (ii) ninety (90) days following the filing with the applicable Governmental Unit 
of the tax return for such taxes for such tax year or period, or by such earlier deadline governing a 
particular Postpetition Tax Claim contained in an order of the Bankruptcy Court entered before 
the Effective Date. 

71. Postpetition Tax Claim Objection Deadline:  Twenty (20) days after the Postpetition Tax 
Claim Bar Date or such earlier deadline governing the objection to a particular Postpetition Tax 
Claim contained in an order of the Bankruptcy Court entered before the Effective Date. 

72. Preferred Interest:  Any issued, unissued, authorized, or outstanding share of preferred 
stock in the Debtor, including, without limitation, any share of stock classified by the Debtor as 
ñSeries F Convertible Preferred Stockò or ñSeries G Participating Preferred Stockò. 

73. Prepackaged Plan:  Prepackaged Plan of Reorganization for Crossroads Systems, Inc. 
under Chapter 11 of the United States Bankruptcy Code. 

74. Prepackaged Plan Objection Deadline:  September 14, 2017. 

75. Priority Non-Tax Claim:  Any Claim accorded priority in right of payment pursuant to 
section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim or an Administrative 
Claim. 
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76. Priority Tax Claim:  Any Claim of the kind specified in section 507(a)(8) of the Bankruptcy 
Code. 

77. Pro Rata Share:  With reference to any Distribution on account of any Allowed Claim or 
Allowed Interest in a Class, a Distribution equal in amount to the ratio (expressed as a percentage) 
that the amount of such Claim or Interest bears to the aggregate amount of all Allowed Claims or 
Allowed Interests in the same Class.   

78. Professional:  A Person retained or to be compensated under sections 327, 328, 330, 331, 
503(b) or 1103 of the Bankruptcy Code. 

79. Professional Fee Claim:  A Claim of a Professional for compensation for services rendered 
and/or reimbursement of costs and expenses incurred on and after the Petition Date and prior to 
the Effective Date. 

80. Professional Fee Claim Bar Date:  Thirty (30) days after the Effective Date or such earlier 
deadline governing a particular Professional Fee Claim contained in an order of the Bankruptcy 
Court entered before the Effective Date. 

81. Professional Fee Claim Objection Deadline:  Twenty (20) days after the Professional Fee 
Claim Bar Date or such earlier deadline governing the objection to a particular Professional Fee 
Claim contained in an order of the Bankruptcy Court entered before the Effective Date. 

82. Promissory Note.  The promissory note, the form of which shall be included in the Plan 
Supplement which shall be issued by the Reorganized Debtor to 210 in connection with an advance 
under the Loan Agreement.  

83. Proof of Claim:  Any proof of claim filed with the Bankruptcy Court with respect to the 
Debtor pursuant to section 501 of the Bankruptcy Code and Bankruptcy Rules 3001 and 3002. 

84. Proof of Claim Bar Date:  September 13, 2017. 

85. Proposed Cure Claim Amount:  The amount that the Debtor represents, according to its 
books and records, is the Allowed Amount of the Cure Claim of a non-Debtor contracting party 
under an Assumed Executory Contract to be assumed pursuant to the Prepackaged Plan. 

86. Proposed Cure Claim Disclosure:  Disclosure containing the Proposed Cure Claim 
Amounts for each Executory Contract and Unexpired Lease to be assumed pursuant to the 
Prepackaged Plan, attached hereto as Exhibit F or as otherwise included in the Plan Supplement. 

87. Proposed Cure Claim Objection Deadline:  The deadline for filing objections to the 
Proposed Cure Claim Amounts on the Proposed Cure Claim Disclosure, which shall be the same 
date as Prepackaged Plan Objection Deadline. 

88. Protected Party: The Reorganized Debtor, the Debtor, 210, and any of their respective 
current and former officers and directors, professionals, advisors, accountants, attorneys, 
investment bankers, consultants, employees, agents, and other representatives (but solely in their 
capacity as such). 
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89. Record Holder.  The Holder of a Claim or Interest as of the Distribution Record Date. 

90. Registration Rights Agreement.  The registration rights agreement between the 
Reorganized Debtor and 210 describing the registration rights provided by the Reorganized Debtor 
to 210 under the Securities Act and the rules and regulations promulgated thereunder, a form of 
which will be included in the Plan Supplement.  

91. Reinstate or Reinstatement:  As to an Allowed Claim or Allowed Interest, leaves unaltered 
the legal, equitable and contractual rights to which such Claim or Interest entitles its Holder. 

92. Rejection Claim Bar Date:  The first Business Day that is thirty (30) days after the Effective 
Date or such earlier date that may be set by the Bankruptcy Court concerning a particular 
Executory Contract. 

93. Rejected Executory Contracts:  All Warrant/Option Contracts and the Executory Contracts 
and Unexpired Leases set forth on Exhibit E to the Prepackaged Plan or as may be included in the 
Plan Supplement.  

94. Reorganized Debtor:  The Debtor or any successors thereto by merger, consolidation or 
otherwise, on or after the Effective Date, after giving effect to the transactions occurring on the 
Effective Date in accordance with the Prepackaged Plan. 

95. Schedules:  The schedules of assets and liabilities, schedules of Executory Contracts and 
Unexpired Leases, and statements of financial affairs, as may be amended from time to time, filed 
by the Debtor pursuant to section 521 of the Bankruptcy Code, the official bankruptcy forms, and 
the Bankruptcy Rules. 

96. Secured Claim:  A Claim that is (a) secured by a Lien on property in which the applicable 
Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law 
or by reason of a Bankruptcy Court order, or that is subject to setoff under section 553 of the 
Bankruptcy Code, to the extent of the value of the Creditorôs interest in such Estateôs interest in 
such property or to the extent of the amount subject to setoff, as applicable, as determined pursuant 
to section 506(a) of the Bankruptcy Code; or (b) Allowed pursuant to the Plan as a Secured Claim. 

97. Securities Act:  The Securities Act of 1933, as amended.  

98. SPA:  The Securities Purchase Agreement to be executed by the Debtor and 210 on the 
Effective Date pursuant to which 210 will purchase the 210 Common Stock.  

99. SPA Ancillary Documents:  The Charter Amendment, Registration Rights Agreement, 
Indemnification Agreements, and Waiver. 

100. SPA Purchase Consideration:  The $4,000,000.00 purchase price to be paid by 210 to 
acquire the 210 Common Stock pursuant to the terms of the SPA. 

101. Subordinated Claim Cap Order: An order of the Bankruptcy Court, which may be the 
Confirmation Order, establishing the maximum amount of Allowed Subordinated Claims at an 
amount not greater than $40,000.00. 
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102. Unexpired Lease:  A lease to which the Debtor is a party that is subject to assumption or
rejection under section 365 of the Bankruptcy Code.

103. Unimpaired:  With respect to a Class of Claims or Interests, a Class of Claims or Interests
that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

104. Voting Class:  A Class entitled to vote to accept or reject the Prepackaged Plan.

105. Voting Deadline:  The deadline for submitting a Ballot to accept or reject the Prepackaged
Plan.

106. Waiver:  The resolutions adopted by the Debtorôs board of directors granting its approval
to the transactions contemplated by the Plan and the SPA.

107. Warrant/Option:  Any warrant, option, or contractual right to purchase or acquire an
Interest in the Debtor at any time and all rights arising with respect thereto.

108. Warrant/Option Contract:  Any Executory Contract that grants a non-Debtor contracting
party a Warrant/Option.

109. Wolverine RSA:  The Restructuring Support Agreement, dated as of August 3, 2017, by
and among the Debtor and Wolverine Flagship Fund Trading Limited.
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CROSSROADS SYSTEMS, INC. 
 

SECURITIES PURCHASE AGREEMENT 
 
    This SECURITIES PURCHASE AGREEMENT (this ñAgreementò), dated as of [_______], 2017, 
is made by and between Crossroads Systems, Inc., a corporation organized under the laws of the State of 
Delaware (the ñCompanyò), and 210/CRDS Investment LLC, a Texas limited liability company (the 
ñPurchaserò). 
 

RECITALS 
 

WHEREAS, subject to the terms and conditions hereof, the Company desires to sell to the Purchaser 
and the Purchaser desires to purchase from the Company, 1,427,314 newly issued shares (the ñCommon 
Sharesò) of the Companyôs common stock, par value $0.001 per share (the ñCommon Stockò), at a total 
aggregate cash purchase price of $4,000,000.00 (the ñPurchase Priceò); 

 
WHEREAS, within forty-five (45) days following the date hereof, the Company and the Purchaser 

desire to enter into a Loan Agreement (ñLoan Agreementò) and Promissory Note, whereby upon the 
Company fulfilling certain conditions and at the Companyôs option, the Purchaser may advance one or more 
loans to the Company, with the terms of such loans more fully set forth in such Loan Agreement and 
Promissory Note, forms of which are attached hereto as Exhibit A (the ñLoan Documentsò); 

 
WHEREAS, the transactions contemplated hereby will be made in reliance upon exemptions from 

the registration requirements of the Securities Act of 1933, as amended (the ñSecurities Actò), pursuant to 
Section 4(a)(2) thereof and Rule 506 of Regulation D thereunder; 

 
WHEREAS, in connection with the transactions contemplated hereby, the Company desires to 

provide the Purchaser with certain registration rights under the Securities Act and the rules and regulations 
promulgated thereunder pursuant to a Registration Rights Agreement, a form of which is attached hereto as 
Exhibit B (the ñRegistration Rights Agreementò); 

 
WHEREAS, in connection with the transactions contemplated hereby, the Company desires to enter 

into an indemnification agreement with each of the New Directors (as defined herein), a form of which is 
attached hereto as Exhibit C (the ñIndemnification Agreementsò); 

 
WHEREAS, in connection with the transactions contemplated hereby, on July 31, 2017 the 

Company entered into amended severance agreements with each of Mark Hood and Jennifer Crane and an 
amended employment agreement with Richard K. Coleman, Jr. (the ñEmployee Agreement Amendmentsò); 

 
WHEREAS, in connection with the transactions contemplated hereby, the Board of Directors of the 

Company has adopted resolutions granting its approval to the transactions contemplated by this Agreement 
and the other Transaction Documents pursuant to Section 15.3(B) of the Companyôs certificate of 
incorporation, as amended (the ñWaiver,ò and collectively with the Loan Documents, the Registration Rights 
Agreement, the Indemnification Agreements and the Employee Agreement Amendments, as they may be 
amended from time to time, the ñTransaction Documentsò). 
 

NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Company and the Purchaser hereby agree as follows: 
 

17-51926-rbk  Doc#93  Filed 09/18/17  Entered 09/18/17 15:58:46  Main Document   Pg 62 of
 183



 
 

ARTICLE I 
PURCHASE AND SALE OF COMMON STOCK 

   
Section 1.01. Purchase and Sale of Common Stock. Subject to the terms and conditions of this 

Agreement, the Company shall issue and sell to the Purchaser, and the Purchaser shall purchase from the 
Company, the Common Shares for the Purchase Price on the Closing Date (as defined herein).  

Section 1.02. Closing. The closing of the purchase and sale of the Common Stock will take place 
on the date that each of the conditions set forth in Section 1.04 have been satisfied or waived by the 
Purchaser and the Company, as applicable, or such date thereafter as shall be mutually agreed by the 
Purchaser and Company (the ñClosing Dateò). 

Section 1.03. Closing Deliverables. On or prior to the Closing Date, the Company shall deliver or 
cause to be delivered to the Purchaser each of following: 

(a) a copy of this Agreement that has been duly executed by the Company; 

(b) a copy of irrevocable instructions to American Stock Transfer & Trust Company, LLC 
instructing American Stock Transfer & Trust Company, LLC to deliver a stock certificate 
evidencing the Common Shares; 

(c) a copy of the Registration Rights Agreement that has been duly executed by the Company;  

(d) copies of the Indemnification Agreements for each of the New Directors that have been duly 
executed by the Company; 

(e) copies of the Employee Agreement Amendments that have been duly executed by the 
Company and Richard K. Coleman, Jr., Mark Hood and Jennifer Crane, as applicable; 

(f) a copy of the Waiver duly adopted by the Companyôs Board of Directors; 

(g) evidence that all members of the Companyôs Board of Directors other than Robert G. Pearse 
and Richard K. Coleman, Jr. have voluntarily resigned, and such Board of Directors is 
comprised of the persons set forth in the first sentence of Section 3.02(a) herein; and 

(h) such other documents contemplated by this Agreement or reasonably requested by the 
Purchaser, including, without limitation, evidence of certain matters in connection with the 
confirmation of the Chapter 11 Case (as defined herein). 

On or prior to the Closing Date, the Purchaser shall deliver or cause to be delivered to the Company 
each of the following: 

 
(a) the Purchase Price by wire transfer of immediately available funds to an account specified 

by the Company; 

(b) a copy of this Agreement that has been duly executed by the Purchaser; 

(c) a copy of the Registration Rights Agreement that has been duly executed by the Purchaser; 
and 

(d) copies of the Indemnification Agreements for each of the New Directors that have been duly 
executed by each of the New Directors. 
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Section 1.04. Conditions Precedent to Purchase and Sale of Common Shares. The obligation of the 
Company to sell the Common Shares to the Purchaser and execute the Transaction Documents on the 
Closing Date (except for the Employee Agreement Amendments, which were executed on July 31, 2017) is 
subject to the satisfaction or waiver of the following conditions precedent: 

(a) the Purchaser shall have delivered each of the items required to be delivered by the 
Purchaser pursuant to Section 1.03;  

(b) the representations and warranties of the Purchaser contained in Section 2.02 shall be true 
and correct in all material respects on and as of the date hereof and the Closing Date; and 

(c) the Company shall have received the Purchase Price. 

The obligation of the Purchaser to purchase the Common Shares from the Company and execute the 
Transaction Documents on the Closing Date (except for the Employee Agreement Amendments, which were 
executed on July 31, 2017) is subject to the satisfaction or waiver of the following conditions precedent: 

(a) the Company shall have delivered each of the items required to be delivered by the Company 
pursuant to Section 1.03; 

(b) the representations and warranties of the Company contained in Section 2.01 shall be true 
and correct in all material respects on and as of the date hereof and the Closing Date; 

(c) the Company shall have complied with all covenants contained in Article 3 of this 
Agreement and in the other Transaction Documents; 

(d) no event or circumstance that could reasonably be expected to have a Material Adverse 
Effect (as defined herein) shall have occurred since the date of this Agreement;  

(e) no Default or Event of Default (each as defined in the Loan Documents) shall have occurred 
and be continuing; 

(f) the capital stock owned by Lone Star Value Investors, LP (ñLone Starò) shall have been 
distributed by Lone Star to its respective direct or indirect equity owners, none of whom 
shall be a ñ5% shareholderò of the Company for purposes of Section 382 of the Tax Code, 
and Lone Star, in compliance with permitted guidelines, shall have provided sufficient 
information to the Company to classify its equity owners for purposes of Section 382 of the 
Tax Code; 

(g) entry of a final and non-appealable order by the bankruptcy court having jurisdiction over 
the Companyôs reorganization under chapter 11 of title 11 of the United States Code, 11. 
U.S.C. ÄÄ 101-1532 (the ñChapter 11 Caseò) confirming the Companyôs prepackaged 
chapter 11 plan of reorganization (the ñPlanò), which order and plan shall in all respects be 
satisfactory to Purchaser; 

(h) all conditions precedent to the effective date of the Plan (as such term is defined in the Plan), 
other than the purchase of the Common Shares as provided herein, shall have occurred, and 
such purchase shall result in the occurrence of the effective date of the Plan; 

(i) the Company shall have taken such action as necessary to fulfill the conditions set forth in 
Section 3.02; 
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(j) the Company shall have a directorsô and officersô liability insurance plan providing coverage 
for the New Directors on terms and conditions satisfactory to the Purchaser; 

(k) the Company shall have amended its charter substantially in the form attached hereto as 
Exhibit D which shall, among other things, prohibit the issuance of non-voting equity 
securities, to the extent required under section 1123(a)(6) of the Bankruptcy Code; 

(l) all consents, approvals and waivers required for the consummation of the transactions 
contemplated by this Agreement shall have been obtained (including, for the avoidance of 
doubt, the Waiver); 

(m) the Company shall not have any consents, approvals or waivers outstanding under Section 
15.3(B) of the Companyôs certificate of incorporation, as amended, or any other provision of 
the Companyôs certificate of incorporation, as amended, that would permit (i) with respect to 
any stockholder which owns less than 4.99% of the Common Stock of the Company on an 
as-converted basis, such stockholder to own 4.99% or more of the Common Stock of the 
Company on an as-converted basis, and (ii) with respect to any stockholder which owns 
4.99% or more of the Common Stock of the Company on an as-converted basis, such 
stockholder to acquire any more shares of capital stock of the Company, except for the 
consents, approvals and waivers granted to the Purchaser pursuant to the terms of this 
Agreement and the Transaction Documents; 

(n) no statute, rule, regulation, executive order, decree, ruling, injunction, action or proceeding 
shall have been enacted, entered, promulgated or endorsed by any court or governmental 
authority of competent jurisdiction or any self-regulatory organization having authority over 
the matters contemplated hereby which questions the validity of, challenges or prohibits the 
consummation of, any of the transactions contemplated by this Agreement;  

(o) except for the pending patent litigation disclosed in the SEC Documents, there is no ongoing 
or pending, or, to the Companyôs knowledge, threatened, action, suit, proceeding, inquiry or 
investigation before or by any court, public board, government agency, self-regulatory 
organization or body (including, without limitation, the SEC) pending or affecting the 
Company or any of its respective directors or officers in their capacities as such, other than 
the Chapter 11 Case;  

(p) the Company shall have cancelled all of its outstanding stock options and the Company shall 
not have any outstanding warrants, options, convertible debt or other rights to acquire 
Company stock; and 

(q) the Company has not had an ñownership changeò (as defined in Section 382 of the Tax 
Code) to which Section 382(a) of the Tax Code applies, at any time. 

 
ARTICLE II 

REPRESENTATIONS AND WARRANTIES 
 
Section 2.01. Company Representations and Warranties. The Company represents and warrants to 

the Purchaser as of the date hereof that, as of the Closing Date, except as set forth in a Schedule of 
Exceptions, attached as Schedule A (the ñSchedule of Exceptionsò), the statements in the following 
subsections of this Section 2.01 are true and correct:  
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 (a)  Organization and Good Standing. The Company (i) is duly organized, validly existing and in 
good standing under the laws of the jurisdiction of its organization, (ii) has the power and authority, and the 
legal right, to make, deliver and perform this Agreement and the Transaction Documents and (iii) has taken 
all necessary corporate or other action, including obtaining any necessary approvals by the Companyôs Board 
of Directors and stockholders, to authorize the execution, delivery and performance of this Agreement and 
the Transaction Documents. Except as set forth in the Schedule of Exceptions, the Company does not have 
any subsidiaries, and the Company does not own, directly or indirectly, any capital stock of, or other equity 
or voting interests in, any entity. The Company is duly qualified as a foreign corporation to do business and 
is in good standing in every jurisdiction in which the nature of the business conducted or property owned by 
it makes such qualification necessary. 

 (b) Authorization and Enforceability. This Agreement and each of the Transaction Documents 
(i) have been duly executed and delivered on behalf of the Company and (ii) constitute a legal, valid and 
binding obligation of the Company, enforceable against the Company in accordance with their terms.  

 (c)  Capitalization.  The capitalization of the Company, including the authorized capital stock, 
the number of shares issued and outstanding, the number of shares issuable and reserved for issuance 
pursuant to the Companyôs stock option plans, and the number of shares issuable and reserved for issuance 
pursuant to securities exercisable or exchangeable for, or convertible into, any shares of capital stock is as 
follows: 

 
¶ As of the Effective Date (as defined in the Companyôs chapter 11 plan of reorganization), the 
authorized capital stock consists of: 
 

o 100,000,000 shares of capital stock authorized for issuance, consisting of: 
 
Á 75,000,000 shares of Common Stock; and 

 
Á 25,000,000 shares of Preferred Stock, with 4,500,000 of such shares of preferred 
stock designated as the 5.0% Series F Convertible Preferred Stock (of which 
3,750,000 shares are designated as ñSub-Series F-1ò and 750,000 shares are 
designated as ñSub-Series F-2ò) and 500,000 of such shares of preferred stock 
designated as the Series G Participating Preferred Stock. 

 
¶ Immediately prior to the Effective Date, the issued and outstanding shares of capital stock consisted 
of: 
 

o 1,225,472 shares of Common Stock outstanding (excluding treasury stock); and 
 

o 2,591,257 shares of 5.0% Series F Convertible Preferred Stock outstanding. 
 

 All of such outstanding shares of capital stock have been, or upon issuance in accordance with the 
terms of any such exercisable, exchangeable or convertible securities will be, validly issued, fully paid and 
non-assessable.  Other than as set forth in this Agreement and the Transaction Documents, no shares of 
capital stock of the Company are subject to preemptive rights or any other similar rights of the stockholders 
of the Company or any liens or encumbrances.  Except for the Common Shares issuable pursuant to this 
Agreement, and except as described in this Section 2.01(c), (i) there are no outstanding options, warrants, 
scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or 
rights convertible into or exercisable or exchangeable for, any shares of capital stock of the Company, or 
arrangements by which the Company is or may become bound to issue additional shares of capital stock of 
the Company, nor are any such issuances or arrangements contemplated, (ii) there are no agreements or 
arrangements under which the Company is obligated to register the sale of any of its securities under the 
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Securities Act (except for the Registration Rights Agreement); (iii) there are no outstanding securities or 
instruments of the Company which contain any redemption or similar provisions, and there are no contracts, 
commitments, understandings or arrangements by which the Company is or may become bound to redeem 
any security of the Company; and (iv) the Company does not have any shareholder rights plan, ñpoison pillò 
or other anti-takeover plans or similar arrangements (except Article XV of the Companyôs certificate of 
incorporation). There are no securities or instruments issued by the Company that contain anti-dilution or 
similar provisions that will be triggered by, and all of the resulting adjustments that will be made to such 
securities and instruments as a result of, the issuance of the Common Stock in accordance with the terms of 
this Agreement and the Transaction Documents, if applicable.  The Company has no knowledge of any 
voting agreements, buy-sell agreements, option or right of first purchase agreements or other agreements of 
any kind among any of the security holders of the Company relating to the securities of the Company held by 
them.  The Company has no restricted stock units outstanding. 
  
  (d)   Issuance of Common Stock.  The Common Stock to be issued and sold pursuant to this 
Agreement and the Transaction Documents are or will be duly authorized and, upon issuance in accordance 
with the terms of this Agreement and the Transaction Documents, (i) will be validly issued and free from all 
taxes, liens, claims and encumbrances (other than restrictions on transfer contained in this Agreement or the 
Transaction Documents, as applicable), (ii) will not be subject to preemptive rights, rights of first refusal or 
other similar rights of stockholders of the Company or any other person (other than preemptive rights, rights 
of first refusal or other similar rights contained in this Agreement or the Transaction Documents, as 
applicable) and (iii) will not impose personal liability on the holder thereof.  Except for the filing of any 
notice prior or subsequent to the date hereof or the Closing Date, as applicable, that may be required under 
applicable state and/or federal securities laws (or comparable laws of any other jurisdiction) or the 
Registration Rights Agreement, no authorization, consent, approval, license, exemption of or filing or 
registration with any court or governmental department, commission, board, bureau, agency, instrumentality 
or other third party, is or will be necessary for, or in connection with, the execution and delivery by the 
Company of this Agreement or the Transaction Documents, for the offer, issue, sale, execution or delivery of 
the Common Stock, or for the performance by the Company of its obligations under this Agreement or the 
Transaction Documents.  No ñbad actorò disqualifying event described in Rule 506(d)(1)(i)-(viii) of the 
Securities Act (a ñDisqualification Eventò) is applicable to the Company or, to the Companyôs knowledge, 
any person listed in the first paragraph of Rule 506(d)(1), except for a Disqualification Event as to which 
Rule 506(d)(2)(iiïiv) or (d)(3), is applicable.  
  

(e)   No Conflicts.  The execution, delivery and performance of this Agreement and the 
Transaction Documents by the Company and the consummation by the Company of the transactions 
contemplated hereby and thereby (including, without limitation, the issuance of the Common Stock) will not 
(i) result in a violation of the organizational documents of the Company, (ii) materially conflict with, or 
constitute a material default (or an event that with notice or lapse of time or both would become a default) 
under, or give to others any material rights of termination, amendment, acceleration or cancellation of, any 
agreement, indenture or instrument to which the Company is a party, (iii) result in a material violation of any 
law, rule, regulation, order, judgment or decree (including United States federal and state securities laws, 
rules and regulations and rules and regulations of any self-regulatory organizations to which either the 
Company or its securities are subject) applicable to the Company or by which any property or asset of the 
Company is bound or affected, or (iv) result in the imposition of a mortgage, pledge, security interest, 
encumbrance, charge or other lien on any asset of the Company.   
  

(f)   Compliance.  The Company is not in violation of its organizational documents and, except 
as described in the Schedule of Exceptions, the Company is not in default (and no event has occurred that 
with notice or lapse of time or both would put the Company in default) under, nor has there occurred any 
event giving others (with notice or lapse of time or both) any rights of termination, amendment, acceleration 
or cancellation of, any agreement, indenture or instrument to which the Company is a party.  The business of 
the Company is not being conducted, and shall not be conducted so long as the Purchaser (or any of its 

17-51926-rbk  Doc#93  Filed 09/18/17  Entered 09/18/17 15:58:46  Main Document   Pg 67 of
 183



 
 

respective affiliates) own any of the Common Stock, in violation of any law, ordinance or regulation of any 
governmental entity.  Neither the Company nor any director, officer, agent, employee or other person acting 
on behalf of the Company has, in the course of his actions for, or on behalf of, the Company, used any 
corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to 
political activity, made any direct or indirect unlawful payment to any foreign or domestic government 
official or employee from corporate funds, violated or is in violation of any provision of the U.S. Foreign 
Corrupt Practices Act of 1977, or made any bribe, rebate, payoff, influence payment, kickback or other 
unlawful payment to any foreign or domestic government official or employee. Neither the Company nor any 
director, officer, agent, employee or other person acting on behalf of the Company is: (a) a person or entity 
that appears on the Specially Designated Nationals and Blocked Persons List maintained by the Office of 
Foreign Assets Control of the U.S. Department of the Treasury (ñOFACò); or (b) a person, country or entity 
with whom a U.S. person (as defined by the laws and regulations administered by OFAC, 31 C.F.R. Parts 
500-598 (the ñOFAC Regulationsò)) or a person subject to the jurisdiction of the United States (as defined 
by the OFAC Regulations) is otherwise prohibited from dealing under the OFAC Regulations (a ñSanctions 
Targetò). The Company is not, directly or indirectly, owned or controlled by, or under common control with, 
or, to the knowledge of Company, acting for the benefit of or on behalf of, any Sanctions Target. The 
Company has not exported or re-exported any goods, commodities, technology or software in any manner 
that violates any applicable national or international export control statute, executive order, regulation, rule 
or sanction, including the OFAC Regulations, the United States Export Administration Regulations, 15 
C.F.R. Parts 730-774, the International Traffic in Arms Regulations, 22 C.F.R. Part 120 et seq., the Export 
Administration Act, the International Emergency Economic Powers Act, the Trading with the Enemy Act, 
the Iran Sanctions Act, the Comprehensive Iran Sanctions, Accountability, and Divestment Act, the Trade 
Sanctions Reform and Export Enhancement Act of 2000 (TSRA), or any OFAC Sanctions Program. The 
Company possesses all certificates, authorizations and permits issued by the appropriate federal, state, 
provincial or foreign regulatory authorities that are material to the conduct to its business, and the Company 
has not received any notice of proceeding relating to the revocation or modification of any such certificate, 
authorization or permit.  The Company has complied with and is not in default or violation in any material 
respect of, and is not, to the Companyôs knowledge, under investigation with respect to or has not been, to 
the knowledge of the Company, threatened to be charged with or given notice of any violation of, any 
applicable federal, state, local or foreign law, statute, ordinance, license, rule, regulation, policy or guideline, 
order, demand, writ, injunction, decree or judgment of any federal, state, local or foreign governmental or 
regulatory authority.  Except for statutory or regulatory restrictions of general application, no federal, state, 
local or foreign governmental or regulatory authority has placed any material restriction on the business or 
properties of the Company.  

 
(g)  [Intentionally omitted]. 
 
(h)  [Intentionally omitted]. 
 
(i) SEC Documents, Financial Statements. Prior to the date of this Agreement, the Company 

has timely filed (within applicable extension periods) all reports, schedules, forms, statements and other 
documents required to be filed by it with the United States Securities and Exchange Commission (the 
ñSECò) pursuant to the reporting requirements of the Securities Exchange Act of 1934, as amended (the 
ñExchange Actò) (all of the foregoing filed prior to the date hereof and all exhibits included therein and 
financial statements and schedules thereto and documents incorporated by reference therein, the ñSEC 
Documentsò). As of their respective dates, the SEC Documents complied in all material respects with the 
requirements of the Exchange Act or the Securities Act, as the case may be, and the rules and regulations of 
the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the 
time they were filed with the SEC, contained any untrue statement of a material fact or omitted to state a 
material fact required to be stated therein or necessary in order to make the statements therein, in light of the 
circumstances under which they were made, not misleading.  None of the statements made in any such SEC 
Documents is, or has been, required to be amended or updated under applicable law (except for such 
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statements as have been amended or updated in subsequent filings made prior to the date hereof).  As of their 
respective dates, the financial statements of the Company included in the SEC Documents complied as to 
form in all material respects with applicable accounting requirements and the published rules and regulations 
of the SEC applicable with respect thereto.  Such financial statements have been prepared in accordance with 
U.S. generally accepted accounting principles (ñGAAPò), consistently applied, during the periods involved 
(except as may be otherwise indicated in such financial statements or the notes thereto or, in the case of 
unaudited interim statements, to the extent they may not include footnotes or may be condensed or summary 
statements) and fairly present in all material respects the consolidated financial position of the Company and 
its consolidated subsidiaries in existence as of the dates thereof and the consolidated results of their 
operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to 
immaterial year-end audit adjustments). 
  

(j)   Absence of Certain Changes.  Since April 30, 2017, other than as described in the SEC 
Documents or the Schedule of Exceptions, (i) there has not been any change in the capital stock or long-term 
debt of the Company, or any dividend or distribution of any kind declared, set aside for payment, paid or 
made by the Company on any class of capital stock; (ii) the Company has not entered into any transaction or 
agreement that is material to the Company taken as a whole or incurred any liability or obligation, direct or 
contingent, that is material to the Company and, except as contemplated by this Agreement or the 
Transaction Documents, has not made any material change or amendment to a material contract or 
arrangement by which the Company or any of its assets or properties is bound or subject; (iii) the Company 
has not sustained any material loss or interference with its business from fire, explosion, flood or other 
calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order 
or decree of any court or arbitrator or governmental or regulatory authority; and (iv) there has been no 
material adverse change and no material adverse development in the business, properties, operations, 
prospects, financial condition or results of operations of the Company. 
  

(k)   Transactions With Affiliates.  Except as described in the SEC Documents or the Schedule 
of Exceptions, none of the officers, directors, or employees of the Company is presently a party to any 
transaction with the Company (other than for ordinary course services solely in their capacity as officers, 
directors or employees), including, without limitation, any contract, agreement or other arrangement 
providing for the furnishing of services to or by, providing for rental of real or personal property to or from, 
or otherwise requiring payments to or from any such officer, director or employee or any corporation, 
partnership, trust or other entity in which any such officer, director, or employee has an ownership interest of 
five percent or more or is an officer, director, trustee or partner, other than as contemplated by the Employee 
Agreement Amendments. 
  

(l)   Absence of Litigation.  Except as disclosed in the SEC Documents, there is no ongoing or 
pending, or, to the Companyôs knowledge, threatened, action, suit, proceeding, inquiry or investigation 
before or by any court, public board, government agency, self-regulatory organization or body (including, 
without limitation, the SEC) pending or affecting the Company or any of its respective directors or officers in 
their capacities as such.  To the knowledge of the Company, there are no actions, suits, proceedings, inquiries 
or investigations before or by any court, public board, government agency, self-regulatory organization or 
body (including, without limitation, the SEC) threatened against the Company or any of its respective 
directors or officers in their capacities as such.  There are no facts which, if known by a potential claimant or 
governmental authority, could give rise to a claim or proceeding which, if asserted or conducted with results 
unfavorable to the Company, could reasonably be expected to have a Material Adverse Effect. For purposes 
of this Agreement, ñMaterial Adverse Effectò means any material adverse effect on (i) the Common Stock, 
(ii) the ability of the Company to perform its obligations under this Agreement or the Transaction 
Documents, (iii) the operations, performance, business, properties, prospects, condition (financial or 
otherwise) or results of operations of the Company or (iv) a material adverse effect upon the legality, 
validity, binding effect or enforceability against the Company of any provision of this Agreement or any 
Transaction Document. 
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(m)   Intellectual Property.  The Company, directly or indirectly as a limited partner of KIP CR 

P1 LP, a Delaware limited partnership, owns or possesses all rights or licenses to the patents set forth on 
Annex A hereto. To the knowledge of the Company, the Company has not infringed any trademark, trade 
name rights, patents, patent rights, copyrights, inventions, licenses, service names, service marks, service 
mark registrations, trade secret or other similar rights of others, and, to the knowledge of the Company, there 
is no claim, action or proceeding being made or brought against, or to the Companyôs knowledge, being 
threatened against, the Company regarding trademark, trade name, patents, patent rights, invention, 
copyright, license, service names, service marks, service mark registrations, trade secret or other 
infringement; and the Company is unaware of any facts or circumstances which might give rise to any of the 
foregoing.  
  

(n)   Real Estate; Liens.  The Company does not own any real property.  The Company has 
good title to its assets, and its assets are free and clear of liens, except Permitted Liens (as defined in the 
Loan Agreement).  
  

(o)   Tax Status. Except as described in the Schedule of Exceptions, the Company and each of 
its current and former subsidiaries has made or filed all material foreign, U.S. federal, state, provincial and 
local income and all other tax returns, reports and declarations required by any jurisdiction to which it is or 
was subject (unless and only to the extent that the Company or such former subsidiaries have set aside on its 
books provisions reasonably adequate for the payment of all unpaid and unreported taxes) and each such 
return report and declaration is true, correct and complete. The Company and each of its current and former 
subsidiaries has paid all taxes and other governmental assessments and charges shown or determined to be 
due on such returns, reports and declarations, except those being contested in good faith and has set aside on 
its books provisions reasonably adequate for the payment of all taxes for periods subsequent to the periods to 
which such returns, reports or declarations apply.  There are no unpaid taxes in any material amount claimed 
to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for 
any such claim.  The Company has not executed a waiver with respect to any statute of limitations relating to 
the assessment or collection of any foreign, federal, state, provincial or local tax. None of the Companyôs tax 
returns is presently being audited by any taxing authority. 
  

(p)   Key Employees.  None of the Companyôs officers is, or is now expected to be, in 
violation of any material term of any employment contract, confidentiality, disclosure or proprietary 
information agreement, non-competition agreement, or any other contract or agreement or any restrictive 
covenant, and the continued employment of each officer does not subject the Company to any material 
liability with respect to any of the foregoing matters.  Except as otherwise expressly contemplated by this 
Agreement, no officer has, to the knowledge of the Company, any intention to terminate or limit his or her 
employment with, or services to, the Company, nor is any such officer subject to any constraints which 
would cause such person to be unable to devote his or her business and professional time and attention to 
such employment or services consistent with past practice.   
  

(q)   Employee Relations.  No application or petition for certification of a collective bargaining 
agent is pending and none of the current or former employees of Company are or have been represented by 
any union or other bargaining representative and no union has attempted to organize any group of the 
Companyôs employees, and no group of the Companyôs current or former employees has sought to organize 
themselves into a union or similar organization for the purpose of collective bargaining. (i) The Company 
believes that its relations with its employees are good; (ii) no executive officer (as defined in Rule 501(f) of 
the Securities Act) has notified the Company that such officer intends to leave the Company or otherwise 
terminate such officerôs employment with the Company except as contemplated by the Transaction 
Documents; and (iii) the Company is in compliance with all federal, state and local laws and regulations and, 
to the Companyôs knowledge, all foreign laws and regulations, in each case respecting employment and 
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employment practices, terms and conditions of employment and wages and hours, except where failure to be 
in compliance would not, either individually or in the aggregate, result in a Material Adverse Effect. 
  

(r)   Insurance.  The Company has in force fire, casualty, product liability and other insurance 
policies, with extended coverage, sufficient in amount to allow it to replace any of its material properties or 
assets which might be damaged or destroyed or sufficient to cover liabilities to which the Company may 
reasonably become subject, and such types and amounts of other insurance with respect to its business and 
properties, on both a per occurrence and an aggregate basis, as are customarily carried by persons engaged in 
the same or similar business as the Company.  No default or event has occurred that could give rise to a 
default or termination under any such policy. 
 

(s)   Environmental Matters.  The Company is in compliance with all foreign, federal, state and 
local rules, laws and regulations relating to the use, treatment, storage and disposal of Hazardous Substances 
and protection of health and safety or the environment which are applicable to its business.  There is no 
environmental litigation or other environmental proceeding pending or threatened by any governmental 
regulatory authority or others with respect to the current or any former business of the Company or any 
partnership or joint venture currently or at any time affiliated with the Company.  No state of facts exists as 
to environmental matters or Hazardous Substances (as defined below) that involves the reasonable likelihood 
of a material capital expenditure by the Company.  No Hazardous Substances have been treated, stored or 
disposed of, or otherwise deposited, in or on the properties owned or leased by the Company or by any 
partnership or joint venture currently or at any time affiliated with the Company in violation of any 
applicable environmental laws.  The environmental compliance programs of the Company comply in all 
respects with all environmental laws, whether foreign, federal, state, provincial or local, currently in 
effect.  For purposes of this Agreement, ñHazardous Substancesò means any substance, waste, contaminant, 
pollutant or material that has been determined by any governmental authority to be capable of posing a risk 
of injury to health, safety, property or the environment. 
  

(t)   No General Solicitation or Integrated Offering.  Neither the Company nor any person 
acting for the Company has conducted any ñgeneral solicitationò (as such term is defined in Regulation D) 
with respect to the Common Stock being offered hereby.  Neither the Company nor any of its affiliates, nor 
any person acting on its or their behalf, has directly or indirectly made any offers or sales of any security or 
solicited any offers to buy any security under circumstances that would require registration of the Common 
Stock being offered hereby under the Securities Act or cause this offering of the Common Stock to be 
integrated with any prior offering of securities of the Company for purposes of the Securities Act, which 
result of such integration would require registration under the Securities Act, or any applicable stockholder 
approval provisions. 
  

(u)   No Brokers.  The Company has taken no action that would give rise to any claim by any 
person for brokerage commissions, finderôs fees or similar payments by any Purchaser relating to this 
Agreement, the Transaction Documents or the transactions contemplated hereby or thereby. 
   

(v)   Internal Control over Financial Reporting.  The Company maintains a system of internal 
control over financial reporting (as such term is defined in Rule 13a-15(f) of the Exchange Act) that complies 
with the requirements of the Exchange Act and has been designed by the Companyôs principal executive 
officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with GAAP.  The Company does not have any material weaknesses in its internal control over 
financial reporting.  Since the date of the latest audited financial statements included in the SEC Documents, 
there has been no change in the Companyôs internal control over financial reporting that has materially 
affected, or is reasonably likely to materially affect, the Companyôs internal control over financial reporting. 
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 (w)   Disclosure.  All information relating to or concerning the Company set forth in this 
Agreement and the Transaction Documents or provided to the Purchaser hereunder or thereunder or 
otherwise by the Company in connection with the transactions contemplated hereby is true and correct in all 
material respects and the Company has not omitted to state any material fact necessary in order to make the 
statements made herein or therein, in light of the circumstances under which they were made, not 
misleading.  No event or circumstance has occurred or exists with respect to the Company or its business, 
properties, prospects, operations or financial condition, which has not been publicly disclosed but, under 
applicable law, rule or regulation, would be required to be disclosed by the Company in a registration 
statement filed on the date hereof by the Company under the Securities Act with respect to a primary 
issuance of the Companyôs securities. 

 
(x)   Antitakeover Matters.  The Board of Directors of the Company has taken and will take all 

actions necessary to ensure that the restrictions applicable to business combinations contained in the DGCL 
are, and will be, inapplicable to the execution, delivery and performance by the Company of this Agreement 
and the Transaction Documents and the consummation of the transactions contemplated hereby and thereby. 
The Board of Directors of the Company has taken and will take all actions necessary to exempt the 
consummation of the transactions contemplated by this Agreement and the Transaction Documents under the 
Companyôs certificate of incorporation, as amended, including, without limitation, the adoption of the 
Waiver. 
 

Section 2.02. Purchaser Representations and Warranties. The Purchaser represents and warrants as 
of the date hereof, and as of the Closing Date, to the Company: 

(a)   Purchase for Own Account, Etc.  The Purchaser is purchasing the Common Stock offered 
hereby for the Purchaserôs own account for investment purposes only and not with a view towards the public 
sale or distribution thereof, except pursuant to sales that are exempt from the registration requirements of the 
Securities Act and/or sales registered under the Securities Act. The Purchaser is capable of evaluating the 
merits and risks of its investment in the Company. The Purchaser understands that it must bear the economic 
risk of this investment indefinitely, unless the Common Stock purchased hereby is registered pursuant to the 
Securities Act and any applicable state securities or blue sky laws or an exemption from such registration is 
available, and that the Company has no present intention of registering the resale of any such Common Stock 
other than as contemplated by the Registration Rights Agreement.  Notwithstanding anything in this Section 
2.02(a) to the contrary, by making the representations herein, the Purchaser does not agree to hold any 
Common Stock purchased hereby for any minimum or other specific term and reserves the right to dispose of 
any such Common Sock at any time in accordance with or pursuant to a registration statement or an 
exemption from the registration requirements under the Securities Act. 

 
(b)   Accredited Investor Status.  The Purchaser is an ñAccredited Investor,ò as that term is 

defined in Rule 501(a) of Regulation D promulgated under the Securities Act. 
  

(c)   Reliance on Exemptions.  The Purchaser understands that the Common Stock being 
offered hereby is being offered and sold to the Purchaser in reliance upon specific exemptions from the 
registration requirements of United States federal and state securities laws, and that the Company is relying 
upon the truth and accuracy of, and the Purchaserôs compliance with, the representations, warranties, 
agreements, acknowledgments and understandings of the Purchaser set forth herein in order to determine the 
availability of such exemptions and the eligibility of the Purchaser to acquire such Common Stock. 
   

(d)   Governmental Review.  The Purchaser understands that no United States federal or state 
agency or any other government or governmental agency has passed upon or made any recommendation or 
endorsement of the Common Stock offered hereby. 
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(e)   Transfer or Resale.  The Purchaser understands that (i) except as provided in the 
Registration Rights Agreement, the sale or resale of the Common Stock offered hereby has not been and is 
not being registered under the Securities Act or any state securities laws, and such Common Stock may not 
be transferred unless (A) the transfer is made pursuant to and as set forth in an effective registration 
statement under the Securities Act covering such securities; (B) the Common Stock to be sold or transferred 
may be sold or transferred pursuant to an exemption from such registration; (C) the Common Stock to be 
sold or transferred may be sold under and in compliance with Rule 144 promulgated under the Securities Act 
(including any successor rule, ñRule 144ò); or (D) the Common Stock to be sold or transferred may be sold 
or transferred to an affiliate of the Purchaser that agrees to sell or otherwise transfer the Common Stock only 
in accordance with the provisions of this Section 2.02(e) and that is an Accredited Investor; and (ii) neither 
the Company nor any other person is under any obligation to register such Common Stock under the 
Securities Act or any state securities laws (other than pursuant to the terms of the Registration Rights 
Agreement).  Notwithstanding the foregoing or anything else contained herein to the contrary, the Common 
Stock offered hereby may be pledged as collateral in connection with a bona fide margin account or other 
lending arrangement, provided such pledge is consistent with applicable laws, rules and regulations. 

     
(f) No Disqualification Events. Neither (i) the Purchaser, (ii) any of its directors, executive 

officers, other officers that may serve as a director or officer of any company in which it invests, general 
partners or managing members, nor (iii) any beneficial owner of the Companyôs voting equity securities (in 
accordance with Rule 506(d) of the Securities Act) held by the Purchaser is subject to any Disqualification 
Event, except for Disqualification Events covered by Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Securities 
Act and disclosed reasonably in advance of the Closing in writing in reasonable detail to the Company. 

 
(g)   Legends.  The Purchaser understands that the certificates and instruments evidencing the 

Common Stock will bear a restrictive legend in substantially the following form: 
  

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE OF THE 
UNITED STATES OR IN ANY OTHER JURISDICTION.  THE 
SECURITIES REPRESENTED HEREBY MAY NOT BE OFFERED, 
SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE 
REGISTRATION STATEMENT FOR THE SECURITIES UNDER 
APPLICABLE SECURITIES LAWS UNLESS OFFERED, SOLD OR 
TRANSFERRED PURSUANT TO AN AVAILABLE EXEMPTION 
FROM THE REGISTRATION REQUIREMENTS OF THOSE LAWS. 

 
The legend set forth above shall be removed and the Company shall issue a certificate without such legend to 
the holder of any Common Stock upon which it is stamped, if, unless otherwise required by state securities 
laws, (i) the sale of such Common Stock is registered under the Securities Act (including registration 
pursuant to Rule 416 thereunder) or (ii) such holder provides the Company with an opinion of counsel stating 
that a public or private sale or transfer of such Common Stock may be made without registration under the 
Securities Act.  In the event the above legend is removed from any certificate evidencing the Common Stock 
due to the declaration of effectiveness of a registration statement covering the resale of such Common Stock 
and thereafter the effectiveness of such registration statement is suspended or the Company determines that a 
supplement or amendment thereto is required by applicable securities laws, then, upon reasonable advance 
written notice to the Purchaser, the Company may require that the above legend be placed on any certificate 
evidencing such Common Stock that cannot then be sold pursuant to an effective registration statement and 
the Purchaser shall cooperate in the replacement of such legend.  Such legend shall thereafter be removed 
when such Common Stock may again be sold pursuant to an effective registration statement. 
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(h)   Authorization; Enforcement.  This Agreement and the Transaction Documents to which 
the Purchaser is a party have been duly and validly authorized, executed and delivered on behalf of the 
Purchaser and are valid and binding agreements of the Purchaser enforceable against the Purchaser in 
accordance with their terms, except as such enforceability may be limited by general principles of equity or 
applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or 
affecting generally, the enforcement of creditorsô rights and remedies. 
  

ARTICLE III 
COVENANTS 

  
Section 3.01. Right of First Offer.  As long as the Purchaser (or any of its affiliates) holds any 

shares of the Companyôs capital stock, the Purchaser (or such affiliate) shall have a pro rata right, based on 
the Purchaserôs (or such affiliateôs) percentage of issued and outstanding Common Stock held, to participate 
in subsequent securities offerings, issuances or sales undertaken by the Company (excluding the issuance or 
award of Common Stock, stock options or other equity awards under the Companyôs employee benefit plans 
as in effect on the date hereof). Upon a proposal to undertake such an offering, issuance or sale by the 
Company, the Company shall provide the Purchaser with written notice of such proposal, stating (i) its 
intention to offer, issue or sell such securities, (ii) the number, class and terms of the securities to be offered 
and (iii) the price and terms upon which the Company plans to offer, sell or issue such securities. Within 
thirty days after receipt of such notice, the Purchaser may, in its sole discretion, deliver written notice to the 
Company electing to participate in such offering, issuance or sale.  
  

Section 3.02. Board of Director Designees. 
  

(a)   The Companyôs Board of Directors shall take all actions necessary such that, on or before 
the Closing Date, the Companyôs Board of Directors shall consist of five (5) members, with two (2) of the 
members consisting of Robert G. Pearse and Richard K. Coleman, Jr. (the ñContinuing Directorsò), two (2) 
of the members being designated by the Purchaser, which shall initially be Robert H. Alpert and C. Clark 
Webb (the ñPurchaser Designeesò), and one (1) additional member being nominated and approved by a 
majority of the Continuing Directors and Purchaser Designees, which director shall be an ñindependentò 
director as defined by NASDAQ rules, which shall initially be [________] (the ñIndependent Director,ò and 
together with the Purchaser Designees, the ñNew Directorsò).  Each of the New Directors shall stand for re-
election at the next annual meeting of stockholders. 
  

(b)   For so long as the Purchaser (or any of its affiliates) holds any shares of the Companyôs 
capital stock, the Purchaser Designees (including any successor pursuant to Section 3.02(c) below) shall be 
nominated by the Board of Directors of the Company (or a committee thereof) for election at the annual 
meeting of stockholders at which the Purchaser Designeesô terms will expire.  At least ninety (90) days prior 
to any such annual meeting at or by which directors are to be elected, the Purchaser shall notify the Company 
in writing of the Purchaser Designees to be nominated for election as directors.  The Company shall disclose 
in its proxy statement, if a proxy statement is required to be filed, the nominated Purchaser Designees.  In the 
absence of any such notification, it shall be presumed that the Purchaserôs then incumbent Purchaser 
Designees have been designated. 
  

(c)   If a Purchaser Designee shall cease to serve as a director for any reason, the Companyôs 
Board of Directors shall appoint and elect a replacement director designated by the Purchaser to serve out the 
remaining term of the existing director. 
  

(d)   The Company shall enter into the Indemnification Agreements and provide directorsô and 
officersô liability insurance on terms and conditions satisfactory to the Purchaser with respect to each of the 
New Directors prior to the commencement of each New Directorôs service on the Board of Directors.      
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(e) The Companyôs Board of Directors shall take all actions necessary to waive the 
appointment of the New Directors from constituting a change of control under any of its outstanding 
agreements and to prevent the appointment of the New Directors from causing the accelerated vesting of any 
awards for or rights to shares of the Common Stock or the payment of or the acceleration of payment of any 
change in control, severance, bonus or other cash payments or issuance of the Common Stock. 
 

 Section 3.03. Form D;  Blue Sky Laws.  The Company shall timely file with the SEC one or more 
Form Ds with respect to the Common Stock offered hereby as required under Regulation D and provide a 
copy thereof to the Purchaser promptly after such filing.  The Company shall, on or before the date hereof 
and the Closing Date, take such action as the Company shall reasonably determine is necessary to qualify the 
Common Stock offered hereby for sale to the Purchaser pursuant to this Agreement and the Transaction 
Documents under applicable securities or ñblue skyò laws of the states of the United States or obtain 
exemption therefrom, and shall provide evidence of any such action so taken to the Purchaser on or prior to 
the date hereof and the Closing Date. Within four business days after the date hereof, the Company shall file 
a press release concerning this Agreement, the Transaction Documents and the transactions contemplated 
hereby and thereby.   
  

Section 3.04. Use of Proceeds.  The Company shall use the proceeds from the sale and issuance of 
the Common Stock only for general corporate purposes and working capital.  

 
Section 3.05. No Integrated Offerings.  The Company shall not make any offers or sales of any 

security (other than the Common Stock offered hereby) under circumstances that would require registration 
of the Common Stock being offered or sold hereunder under the Securities Act or cause this offering of such 
Common Stock to be integrated with any other offering of securities by the Company. 
  

Section 3.06. Inspection Rights. For so long as the Purchaser (or any of its affiliates) holds any 
shares of capital stock of the Company, the Company shall permit, during normal business hours and upon 
reasonable request and reasonable notice, the Purchaser (or such affiliate) or any employees, agents or 
representatives thereof, for purposes reasonably related to the Purchaserôs (or such affiliateôs) interests as a 
stockholder, to examine and make reasonable copies of and extracts from the records and books of account 
of, and visit and inspect the properties, assets, operations and business of the Company, and to discuss the 
affairs, finances and accounts of the Company with any of its officers, consultants, directors, and key 
employees. 

 
Section 3.07. Company Operating Plan. From and after the Closing Date, the Company agrees to 

work together with the Purchaser to develop a plan to maximize long-term stockholder value, including, 
among other things, the monetization of the Companyôs patents and the acquisition of additional profitable 
companies.  

 
Section 3.08. Incorporation of Covenants from Loan Agreement. The covenants of Sections 5 and 

6 of the Loan Agreement are hereby incorporated herein by reference, mutatis mutandis. 
 

ARTICLE IV 
GOVERNING LAW; INDEMNIFICATION; MISCELLANEOUS 

  
Section 4.01. Governing Law; Jurisdiction.  Matters relating solely to corporate law under this 

Agreement shall be governed by and construed in accordance with the laws of the State of Delaware. All 
other matters, such as the interpretation of the rights granted and the obligations of the parties under this 
Agreement, shall be governed by and construed in accordance with the laws of the State of Texas applicable 
to contracts made and to be performed in the State of Texas.  The Company and the Purchaser irrevocably 
consent to the exclusive jurisdiction of the United States federal courts and the state courts located in the 
County of Dallas, State of Texas, in any suit or proceeding based on or arising under this Agreement and 
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irrevocably agree that all claims in respect of such suit or proceeding may be determined in such courts. The 
Company irrevocably waives the defense of an inconvenient forum to the maintenance of such suit or 
proceeding. The Company further agrees that service of process upon the Company mailed by first class mail 
shall be deemed in every respect effective service of process upon the Company in any such suit or 
proceeding.  Nothing herein shall affect the right of the Purchaser to serve process in any other manner 
permitted by law.  The Company agrees that a final non-appealable judgment in any such suit or proceeding 
shall be conclusive and may be enforced in other jurisdictions by suit on such judgment or in any other 
lawful manner. 
  

Section 4.02.  Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement and shall become effective when counterparts have 
been signed by each party and delivered to the other party.  This Agreement, once executed by a party, may 
be delivered to the other parties hereto by facsimile transmission or electronic mail of a copy of this 
Agreement bearing the signature of the party so delivering this Agreement. 
  

Section 4.03.  Construction.  Whenever the context requires, the gender of any word used in this 
Agreement includes the masculine, feminine or neuter, and the number of any word includes the singular or 
plural.  Unless the context otherwise requires, all references to articles and sections refer to articles and 
sections of this Agreement, and all references to schedules are to schedules attached hereto, each of which is 
made a part hereof for all purposes.  The descriptive headings of the several articles and sections of this 
Agreement are inserted for purposes of reference only, and shall not affect the meaning or construction of 
any of the provisions hereof. 
  

Section 4.04. Severability.  If any provision of this Agreement shall be invalid or unenforceable in 
any jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability of the 
remainder of this Agreement or the validity or enforceability of this Agreement in any other jurisdiction. 
  

Section 4.05.  Entire Agreement; Amendments.  This Agreement, the Transaction Documents, the 
Restructuring Support Agreement (as defined below) and the plan of reorganization under the Chapter 11 
Case (including any schedules and exhibits hereto and thereto) contain the entire understanding of the 
Purchaser, the Company, their affiliates and persons acting on their behalf with respect to the matters 
covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor the 
Purchaser make any representation, warranty, covenant or undertaking with respect to such matters.  No 
provision of this Agreement may be waived other than by an instrument in writing signed by the party to be 
charged with enforcement, and no provision of this Agreement may be amended other than by an instrument 
in writing signed by the Company and the Purchaser.  
 

Section 4.06. Notices.  Any notices required or permitted to be given under the terms of this 
Agreement shall be sent by certified or registered mail (return receipt requested) or delivered personally, by 
responsible overnight carrier or by confirmed facsimile, and shall be effective five days after being placed in 
the mail, if mailed, or upon receipt or refusal of receipt, if delivered personally or by responsible overnight 
carrier or confirmed facsimile, in each case addressed to a party.  The initial addresses for such 
communications shall be as follows, and each party shall provide notice to the other parties of any change in 
such partyôs address: 
  

(a) If to the Company: 
  

WeWork c/o Crossroads Systems, Inc. 
11801 Domaine Blvd., 3rd Floor 
Austin, Texas 78758 
Telephone: (512) 928-7335 
Attention: Richard K. Coleman, Jr. 
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   with a copy simultaneously transmitted by like means (which transmittal shall not constitute

notice hereunder) to: 
 

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 451-2289 
Attention: Adam W. Finerman, Esq. 
 

(b) If to the Purchaser: 
 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
Telephone: (214) 999-6082 
Attention: Caryn Peeples 

 
   with a copy simultaneously transmitted by like means (which transmittal shall not constitute

notice hereunder) to: 
 

Gibson, Dunn & Crutcher LLP 
2100 McKinney Avenue, Suite 1100 

 Dallas, Texas 75201 
 Telephone: (214) 698-3107 

Attention: David L. Sinak 
  

Section 4.07. Successors and Assigns.  This Agreement shall be binding upon and inure to the 
benefit of the parties and their successors and assigns.  Except as provided herein, the Company shall not 
assign this Agreement or any rights or obligations hereunder.  The Purchaser may assign or transfer the 
Common Stock offered hereby pursuant to the terms of this Agreement and of such Common Stock and 
applicable law.  The Purchaser may assign its rights hereunder to any other person or entity without the 
Companyôs consent.   
  

Section 4.08. Third Party Beneficiaries.  This Agreement is intended for the benefit of the parties 
hereto and their respective permitted successors and assigns, and is not for the benefit of, nor may any 
provision hereof be enforced by, any other person. 
  

Section 4.09. Termination; Survival.  This Agreement may be terminated and the transactions 
contemplated hereby may be abandoned at any time prior to the Closing Date: 

 
(a) by mutual consent of the Purchaser and the Company; 
 
(b) by either the Purchaser or the Company if the Closing Date has not occurred within 90 

calendar days of the date of this Agreement; 
 
(c) by the Purchaser (provided that the Purchaser is not then in breach of any provision of this 

Agreement or any other Transaction Document) if a default or material breach shall be made 
by the Company with respect to the due and timely performance of any of its covenants or 
agreements contained herein, or if its representations or warranties contained in this 
Agreement shall have become inaccurate in a material respect, if such default, breach or 
inaccuracy has not been cured or waived within two business days after written notice to the 
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Company specifying, in reasonable detail, such claimed default, breach or inaccuracy and 
demanding its cure or satisfaction;  

 
(d) by the Company (provided that the Company is not then in breach of any provision of this 

Agreement or any other Transaction Document) if a default or material breach shall be made 
by the Purchaser with respect to the due and timely performance of any of its covenants or 
agreements contained herein, or if its representations or warranties contained in this 
Agreement shall have become inaccurate in a material respect, if such default, breach or 
inaccuracy has not been cured or waived within two business days after written notice to 
such Purchaser specifying, in reasonable detail, such claimed default, breach or inaccuracy 
and demanding its cure or satisfaction;  

 
(e) by either the Purchaser or the Company if the Restructuring Support Agreement, dated as of 

August [___], 2017, by and between the Company and the Purchaser (the ñRestructuring 
Support Agreementò), is terminated in accordance with its terms, then either party to this 
Agreement may terminate this Agreement; provided that the applicable break-up fee has 
been paid as of the termination date; or 

 
(f) by the Purchaser if the Purchaser determines that either (i) the consummation of the 

Companyôs chapter 11 plan of reorganization will result in an ñownership changeò (as 
defined in Section 382 of the Internal Revenue Code of 1986, as amended (the ñTax Codeò) 
to which Section 382(a) of the Tax Code applies, or (ii) the Company has otherwise had (at 
any time) an ñownership changeò to which Section 382(a) of the Tax Code applies. 

 
The representations and warranties of the Company in Section 2.01 and the agreements and 

covenants set forth in Sections 5 and 6 hereof shall survive the termination of this Agreement 
notwithstanding any due diligence investigation conducted by or on behalf of any Purchaser.  Moreover, 
none of the representations and warranties made by the Company herein shall act as a waiver of any rights or 
remedies any Purchaser may have under applicable U.S. federal or state securities laws.   
  

Section 4.10. Further Assurances.  Each party shall do and perform, or cause to be done and 
performed, all such further acts and things, and shall execute and deliver all such other agreements, 
certificates, instruments and documents, as the other party may reasonably request in order to carry out the 
intent and accomplish the purposes of this Agreement and the consummation of the transactions 
contemplated hereby.  
 

Section 4.11. Indemnification.  In consideration of the Purchaserôs execution and delivery of this 
Agreement and the Transaction Documents and the purchase of the Common Stock hereunder, and in 
addition to all of the Companyôs other obligations under this Agreement and the Transaction Documents, 
from and after the date hereof, the Company shall defend, protect, indemnify and hold harmless the 
Purchaser and all of its stockholders, partners, members, officers, directors, employees and direct or indirect 
investors and any of the foregoing personsô agents or other representatives, including, without limitation, 
those retained in connection with the transactions contemplated by this Agreement (collectively, the 
ñIndemniteesò), from and against any and all actions, causes of action, suits, claims, losses, costs, penalties, 
fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such 
Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable 
attorneysô fees and disbursements (the ñIndemnified Liabilitiesò), incurred by any Indemnitee as a result of, 
or arising out of, or relating to (i) any misrepresentation or breach of any representation or warranty made by 
the Company in this Agreement, the Transaction Documents or any other certificate, instrument or document 
contemplated hereby or thereby, (ii) any breach of any covenant, agreement or obligation of the Company 
contained in this Agreement, the Transaction Documents or any other certificate, instrument or document 
contemplated hereby or thereby or (iii) any cause of action, suit or claim brought or made against such 
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Indemnitee by a third party (including for these purposes a derivative action brought on behalf of the 
Company) and arising out of or resulting from (A) the execution, delivery, performance or enforcement of 
this Agreement, any other Transaction Document or any other certificate, instrument or document 
contemplated hereby or thereby, or (B) the status of the Purchaser or holder of the Common Stock as an 
investor in the Company. To the extent that the foregoing undertaking by the Company may be 
unenforceable for any reason, the Company shall make the maximum contribution to the payment and 
satisfaction of each of the Indemnified Liabilities which is permissible under applicable law.  
  

Section 4.12. Joint Participation in Drafting.  Each party to this Agreement has participated in the 
negotiation and drafting of this Agreement and the Transaction Documents.  As such, the language used 
herein and therein shall be deemed to be the language chosen by the parties hereto to express their mutual 
intent, and no rule of strict construction will be applied against any party to this Agreement. 
   

Section 4.13. Business Days.  For purposes of this Agreement, the term ñbusiness dayò means any 
day other than a Saturday or Sunday or a day on which banking institutions in the State of Texas are 
authorized or obligated by law, regulation or executive order to close. 
  

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY] 
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Signature Page to Securities Purchase Agreement 

IN WITNESS WHEREOF, the Company and the Purchaser have caused this Agreement to be 
duly executed as of the date first written above. 
 

COMPANY: 

CROSSROADS SYSTEMS, INC. 
 

By:     
Name:   
Title:    

 

PURCHASER: 

210/CRDS INVESTMENT, LLC 

 By: 210 Capital, LLC, 
  a Delaware limited liability company,  
  as sole member 
   
 
  By:       
   Robert H. Alpert 
   Manager 
 
 
 
  By:       
   C. Clark Webb 
  Manager
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SCHEDULE A 
 

Schedule of Exceptions 
 

Section 2.01(a) ï Crossroads Systems (Texas), Inc., a Texas corporation, and Crossroads Europe GmbH, 
a company organized under the laws of Germany, are both subsidiaries of the Company. The Company 
has a 99% limited partnership interest in KIP CR P1 LP, a Delaware limited partnership.  
 
Section 2.01(j) ï On June 30, 2017, the Company paid preferred dividends to the holders of its 5% Series 
F Convertible Preferred stock. The Company accrues dividends for the holders of its 5% Series F 
Convertible Preferred stock. 
 
Section 2.01(o) ï The Company has not filed its 2016 taxes on behalf of its subsidiary, Crossroads Europe 
GmbH. 
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ANNEX A 
 

Company Owned Patent Assets and Patent Assets Owned Indirectly through KIP CR P1 LP 
 

[See attached.]  
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EXHIBIT A 

Form of Loan Documents 

[Omitted]
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EXHIBIT B 
 

Form of Registration Rights Agreement 
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REGISTRATION RIGHTS AGREEMENT 

This Registration Rights Agreement (this ñAgreementò) is made and entered into as of [__________], 2017 
among Crossroads Systems, Inc., a Delaware corporation (the ñCompanyò), and the persons identified on Schedule 
A hereto (collectively, the ñInvestorsò and, each individually, an ñInvestorò). 

WHEREAS, the Company and the Investors are parties to a Securities Purchase Agreement, dated as of 
[__________], 2017 (the ñPurchase Agreementò), pursuant to which the Investors are purchasing 1,427,314 shares 
of Common Stock, par value $0.001 per share, of the Company; and  

WHEREAS, in connection with the consummation of the transactions contemplated by the Purchase 
Agreement, and pursuant to the terms of the Purchase Agreement, the parties hereto desire to enter into this 
Agreement in order to grant certain registration rights to the Investors as set forth below. 

NOW, THEREFORE, in consideration of the foregoing and the mutual and dependent covenants 
hereinafter set forth, the parties hereto agree as follows: 

1. Defined Terms. As used in this Agreement, the following terms shall have the following 
meanings: 

ñAffiliateò of a Person means any other Person that directly, or indirectly through one or more 
intermediaries, controls or is controlled by, or is under common control with, such Person. The term ñcontrolò 
(including the terms ñcontrollingò, ñcontrolled byò and ñunder common control withò) means the possession, direct 
or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether 
through the ownership of voting securities, by contract, or otherwise. 

ñAgreementò has the meaning set forth in the preamble. 

ñAlternative Public Offering Entitiesò has the meaning set forth in Section 11. 

ñBoardò means the board of directors (or any successor governing body) of the Company. 

ñCommissionò means the Securities and Exchange Commission or any other federal agency 
administering the Securities Act and the Exchange Act at the time. 

ñCommon Stockò means the common stock, par value $0.001 per share, of the Company and any 
other shares of stock issued or issuable with respect thereto (whether by way of a stock dividend or stock split or in 
exchange for or upon conversion of such shares or otherwise in connection with a combination of shares, 
distribution, recapitalization, merger, consolidation, other corporate reorganization or other similar event with 
respect to the Common Stock). 

ñCompanyò has the meaning set forth in the preamble and includes the Companyôs successors by 
merger, acquisition, reorganization or otherwise. 

ñControlling Personò has the meaning set forth in Section 5(q). 

ñDemand Registrationò has the meaning set forth in Section 2(b). 

ñExchange Actò means the Securities Exchange Act of 1934, as amended, and the rules and 
regulations promulgated thereunder. 

ñGovernmental Authorityò means any federal, state, local or foreign government or political 
subdivision thereof, or any agency or instrumentality of such government or political subdivision, or any self-
regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the 
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extent that the rules, regulations or orders of such organization or authority have the force of law), or any arbitrator, 
court or tribunal of competent jurisdiction. 

ñInspectorsò has the meaning set forth in Section 5(h). 

ñInvestorsò has the meaning set forth in the preamble. 

ñLong-Form Registrationò has the meaning set forth in Section 2(a). 

ñPersonò means an individual, corporation, partnership, joint venture, limited liability company, 
Governmental Authority, unincorporated organization, trust, association or other entity. 

ñPiggyback Registrationò has the meaning set forth in Section 3(a). 

ñPiggyback Registration Statementò has the meaning set forth in Section 3(a). 

ñPiggyback Shelf Registration Statementò has the meaning set forth in Section 3(a). 

ñPiggyback Shelf Takedownò has the meaning set forth in Section 3(a). 

ñProspectusò means the prospectus or prospectuses included in any Registration Statement 
(including, without limitation, a prospectus that includes any information previously omitted from a prospectus filed 
as part of an effective Registration Statement in reliance on Rule 430A or Rule 430B under the Securities Act or any 
successor rule thereto), as amended or supplemented by any prospectus supplement, including any Shelf 
Supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such 
Registration Statement and by all other amendments and supplements to the prospectus, including post-effective 
amendments and all material incorporated by reference in such prospectus or prospectuses. 

ñPublic Offeringò means the first offering of the Common Stock after the date hereof pursuant to 
an effective Registration Statement on Form S-1 filed under the Securities Act (other than a registration (i) pursuant 
to a Registration Statement on Form S-8 (or other registration solely relating to an offering or sale to employees or 
directors of the Company pursuant to any employee stock plan or other employee benefit arrangement), (ii) pursuant 
to a Registration Statement on Form S-4 (or similar form that relates to a transaction subject to Rule 145 under the 
Securities Act or any successor rule thereto), or (iii) in connection with any dividend or distribution reinvestment or 
similar plan). 

ñPurchase Agreementò has the meaning set forth in the recitals. 

ñRecordsò has the meaning set forth in Section 5(h). 

ñRegistrable Securitiesò means (a) any shares of Common Stock beneficially owned by the 
Investors, and (b) any shares of Common Stock issued or issuable with respect to any shares described in subsection 
(a) above by way of a stock dividend or stock split or in exchange for or upon conversion of such shares or 
otherwise in connection with a combination of shares, distribution, recapitalization, merger, consolidation, other 
reorganization or other similar event with respect to the Common Stock (it being understood that, for purposes of 
this Agreement, a Person shall be deemed to be a holder of Registrable Securities whenever such Person has the 
right to then acquire or obtain from the Company any Registrable Securities, whether or not such acquisition has 
actually been effected). 

ñRegistration Dateò means the date after a Public Offering on which the suspension of the 
Companyôs filing obligations under Section 15(d) of the Exchange Act ends. 

ñRegistration Statementò means any registration statement of the Company, including the 
Prospectus, amendments and supplements (including Shelf Supplements) to such registration statement, including 
post-effective amendments, all exhibits and all material incorporated by reference in such registration statement. 
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ñRule 144ò means Rule 144 under the Securities Act or any successor rule thereto. 

ñSecurities Actò means the Securities Act of 1933, as amended, and the rules and regulations 
promulgated thereunder. 

ñSelling Expensesò means all underwriting discounts, selling commissions and stock transfer 
taxes applicable to the sale of Registrable Securities, and fees and disbursements of counsel for any holder of 
Registrable Securities, except for the fees and disbursements of counsel for the holders of Registrable Securities 
required to be paid by the Company pursuant to Section 6. 

ñSharesò means the shares of Common Stock issued to the Investors pursuant to the Purchase 
Agreement. 

ñShelf Registrationò has the meaning set forth in Section 2(c). 

ñShelf Registration Statementò has the meaning set forth in Section 2(c). 

ñShelf Supplementò has the meaning set forth in Section 2(d). 

ñShelf Takedownò has the meaning set forth in Section 2(d). 

ñShort-Form Registrationò has the meaning set forth in Section 2(b). 

2. Demand Registration. 

(a) At any time beginning one hundred eighty (180) days after the Closing Date, holders of a 
majority of the Registrable Securities then outstanding may request registration under the Securities Act of all or any 
portion of their Registrable Securities pursuant to a Registration Statement on Form S-1 or any successor form 
thereto (each, a ñLong-Form Registrationò). Each request for a Long-Form Registration shall specify the number of 
Registrable Securities requested to be included in the Long-Form Registration. Upon receipt of any such request, the 
Company shall promptly (but in no event later than five (5) days following receipt thereof) deliver notice of such 
request to all other holders of Registrable Securities who shall then have five (5) days from the date such notice is 
given to notify the Company in writing of their desire to be included in such registration. The Company shall 
prepare and file with (or confidentially submit to) the Commission a Registration Statement on Form S-1 or any 
successor form thereto covering all of the Registrable Securities that the holders thereof have requested to be 
included in such Long-Form Registration within sixty (60) days after the date on which the initial request is given 
and shall use its best efforts to cause such Registration Statement to be declared effective by the Commission as 
soon as practicable thereafter. The Company shall not be required to effect a Long-Form Registration more than two 
(2) times for the holders of Registrable Securities as a group; provided, that a Registration Statement shall not count 
as a Long-Form Registration requested under this Section 2(a) unless and until it has become effective and the 
holders requesting such registration are able to register and sell at least a majority of the Registrable Securities 
requested to be included in such registration. 

(b) After the Registration Date, the Company shall use its best efforts to qualify and remain 
qualified to register the offer and sale of securities under the Securities Act pursuant to a Registration Statement on 
Form S-3 or any successor form thereto. At such time as the Company shall have qualified for the use of a 
Registration Statement on Form S-3 or any successor form thereto, the holders of Registrable Securities shall have 
the right to request an unlimited number of registrations under the Securities Act of all or any portion of their 
Registrable Securities pursuant to a Registration Statement on Form S-3 or any similar short-form Registration 
Statement (each, a ñShort-Form Registrationò and, collectively with each Long-Form Registration and Shelf 
Registration (as defined below), a ñDemand Registrationò). Each request for a Short-Form Registration shall 
specify the number of Registrable Securities requested to be included in the Short-Form Registration. Upon receipt 
of any such request, the Company shall promptly (but in no event later than five (5) days following receipt thereof) 
deliver notice of such request to all other holders of Registrable Securities who shall then have five (5) days from 
the date such notice is given to notify the Company in writing of their desire to be included in such registration. The 
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Company shall prepare and file with (or confidentially submit to) the Commission a Registration Statement on Form 
S-3 or any successor form thereto covering all of the Registrable Securities that the holders thereof have requested to 
be included in such Short-Form Registration within thirty (30) days after the date on which the initial request is 
given and shall use its best efforts to cause such Registration Statement to be declared effective by the Commission 
as soon as practicable thereafter. 

(c) At such time as the Company shall have qualified for the use of a Registration Statement 
on Form S-3 or the then appropriate form for an offering to be made on a delayed or continuous basis pursuant to 
Rule 415 under the Securities Act or any successor rule thereto (a ñShelf Registration Statementò), the holders of 
Registrable Securities shall have the right to request registration under the Securities Act of all or any portion of 
their Registrable Securities for an offering on a delayed or continuous basis pursuant to Rule 415 under the 
Securities Act or any successor rule thereto (a ñShelf Registrationò). Each request for a Shelf Registration shall 
specify the number of Registrable Securities requested to be included in the Shelf Registration. Upon receipt of any 
such request, the Company shall promptly (but in no event later than five (5) days following receipt thereof) deliver 
notice of such request to all other holders of Registrable Securities who shall then have five (5) days from the date 
such notice is given to notify the Company in writing of their desire to be included in such registration. The 
Company shall prepare and file with (or confidentially submit to) the Commission a Shelf Registration Statement 
covering all of the Registrable Securities that the holders thereof have requested to be included in such Shelf 
Registration within ten (10) days after the date on which the initial request is given and shall use its best efforts to 
cause such Shelf Registration Statement to be declared effective by the Commission as soon as practicable 
thereafter. 

(d) The Company shall not be obligated to effect any Demand Registration within three (3) 
months after the effective date of a previous Demand Registration, Shelf Takedown or a previous Piggyback 
Registration in which holders of Registrable Securities were permitted to register the offer and sale under the 
Securities Act, and actually sold, at least a majority of the shares of Registrable Securities requested to be included 
therein. The Company may postpone for up to ninety (90) days the filing or effectiveness of a Registration 
Statement for a Demand Registration or a supplement (a ñShelf Supplementò) for the purpose of effecting an 
offering pursuant to Rule 415 under the Securities Act or any successor rule thereto (a ñShelf Takedownò) if the 
Board determines in its reasonable good faith judgment that such Demand Registration or Shelf Takedown would (i) 
materially interfere with a significant acquisition, corporate organization, financing, securities offering or other 
similar transaction involving the Company; (ii) require premature disclosure of material information that the 
Company has a bona fide business purpose for preserving as confidential; or (iii) render the Company unable to 
comply with requirements under the Securities Act or Exchange Act; provided, that in such event the holders of a 
majority of the Registrable Securities initiating such Demand Registration or Shelf Takedown shall be entitled to 
withdraw such request and, if such request for a Demand Registration is withdrawn, such Demand Registration shall 
not count as one of the permitted Demand Registrations hereunder and the Company shall pay all registration 
expenses in connection with such registration. The Company may delay a Demand Registration or Shelf Takedown 
hereunder only once in any period of 12 consecutive months. 

(e) If the holders of the Registrable Securities initially requesting a Demand Registration or 
Shelf Takedown elect to distribute the Registrable Securities covered by their request in an underwritten offering, 
they shall so advise the Company as a part of their request made pursuant to Section 2(a), Section 2(b), or Section 
2(c) and the Company shall include such information in its notice to the other holders of Registrable Securities. The 
Company shall select the investment banking firm or firms to act as the managing underwriter or underwriters in 
connection with such offering, which underwriter must be reasonably acceptable to the holders of a majority of the 
Registrable Securities initially requesting the offering. 

(f) The Company shall not include in any Demand Registration or Shelf Takedown any 
securities which are not Registrable Securities without the prior written consent of the holders of a majority of the 
Registrable Securities initially requesting such Demand Registration or Shelf Takedown. If a Demand Registration 
or Shelf Takedown involves an underwritten offering and the managing underwriter of the requested Demand 
Registration or Shelf Takedown advises the Company and the holders of Registrable Securities in writing that in its 
reasonable and good faith opinion the number of shares of Common Stock proposed to be included in the Demand 
Registration or Shelf Takedown, including all Registrable Securities and all other shares of Common Stock 
proposed to be included in such underwritten offering, exceeds the number of shares of Common Stock which can 
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be sold in such underwritten offering and/or the number of shares of Common Stock proposed to be included in such 
Demand Registration or Shelf Takedown would adversely affect the price per share of the Common Stock proposed 
to be sold in such underwritten offering, the Company shall include in such Demand Registration or Shelf 
Takedown (i) first, the shares of Common Stock that the holders of Registrable Securities propose to sell, and (ii) 
second, the shares of Common Stock proposed to be included therein by any other Persons (including shares of 
Common Stock to be sold for the account of the Company and/or other holders of Common Stock) allocated among 
such Persons in such manner as they may agree. If the managing underwriter determines that less than all of the 
Registrable Securities proposed to be sold can be included in such offering, then the Registrable Securities that are 
included in such offering shall be allocated pro rata among the respective holders thereof on the basis of the number 
of Registrable Securities owned by each such holder. 

(g) Upon receipt of any Demand Registration, the Company shall not file any other 
Registration Statement without the consent of the holders of a majority of the Registrable Securities requesting 
registration until the consummation of the sale of Registrable Securities contemplated by the applicable Demand 
Registration; provided that the Company shall be permitted to file any Registration Statement on Form S-8. 

3. Piggyback Registration. 

(a) Whenever the Company proposes to register the offer and sale of any shares of its 
Common Stock under the Securities Act (other than a registration (i) pursuant to a Registration Statement on Form 
S-8 (or other registration solely relating to an offering or sale to employees or directors of the Company pursuant to 
any employee stock plan or other employee benefit arrangement), (ii) pursuant to a Registration Statement on Form 
S-4 (or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule 
thereto), or (iii) in connection with any dividend or distribution reinvestment or similar plan), whether for its own 
account or for the account of one or more stockholders of the Company, and the form of Registration Statement (a 
ñPiggyback Registration Statementò) to be used may be used for any registration of Registrable Securities (a 
ñPiggyback Registrationò), the Company shall give prompt written notice (in any event no later than fifteen (15) 
days prior to the filing of such Registration Statement) to the holders of Registrable Securities of its intention to 
effect such a registration and, subject to Section 3(b) and Section 3(c), shall include in such registration all 
Registrable Securities with respect to which the Company has received written requests for inclusion from the 
holders of Registrable Securities within five (5) days after the Companyôs notice has been given to each such holder. 
A Piggyback Registration shall not be considered a Demand Registration for purposes of Section 2. If any 
Piggyback Registration Statement pursuant to which holders of Registrable Securities have registered the offer and 
sale of Registrable Securities is a Registration Statement on Form S-3 or the then appropriate form for an offering to 
be made on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule 
thereto (a ñPiggyback Shelf Registration Statementò), such holder(s) shall have the right, but not the obligation, to 
be notified of and to participate in any offering under such Piggyback Shelf Registration Statement (a ñPiggyback 
Shelf Takedownò). 

(b) If a Piggyback Registration or Piggyback Shelf Takedown is initiated as a primary 
underwritten offering on behalf of the Company and the managing underwriter advises the Company and the holders 
of Registrable Securities (if any holders of Registrable Securities have elected to include Registrable Securities in 
such Piggyback Registration or Piggyback Shelf Takedown) in writing that in its reasonable and good faith opinion 
the number of shares of Common Stock proposed to be included in such registration or takedown, including all 
Registrable Securities and all other shares of Common Stock proposed to be included in such underwritten offering, 
exceeds the number of shares of Common Stock which can be sold in such offering and/or that the number of shares 
of Common Stock proposed to be included in any such registration or takedown would adversely affect the price per 
share of the Common Stock to be sold in such offering, the Company shall include in such registration or takedown 
(i) first, the shares of Common Stock that the Company proposes to sell; (ii) second, the shares of Common Stock 
requested to be included therein by holders of Registrable Securities, allocated pro rata among all such holders on 
the basis of the number of Registrable Securities owned by each such holder or in such manner as they may 
otherwise agree; and (iii) third, the shares of Common Stock requested to be included therein by holders of Common 
Stock other than holders of Registrable Securities, allocated among such holders in such manner as they may agree; 
provided, that in any event the holders of Registrable Securities shall be entitled to register the offer and sale or 
distribute at least thirty percent (30%) of the securities to be included in any such registration or takedown. 
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(c) If a Piggyback Registration or Piggyback Shelf Takedown is initiated as an underwritten 
offering on behalf of a holder of Common Stock other than Registrable Securities, and the managing underwriter 
advises the Company in writing that in its reasonable and good faith opinion the number of shares of Common Stock 
proposed to be included in such registration or takedown, including all Registrable Securities and all other shares of 
Common Stock proposed to be included in such underwritten offering, exceeds the number of shares of Common 
Stock which can be sold in such offering and/or that the number of shares of Common Stock proposed to be 
included in any such registration or takedown would adversely affect the price per share of the Common Stock to be 
sold in such offering, the Company shall include in such registration or takedown (i) first, the shares of Common 
Stock requested to be included therein by the holder(s) requesting such registration or takedown and by the holders 
of Registrable Securities, allocated pro rata among all such holders on the basis of the number of shares of Common 
Stock other than the Registrable Securities (on a fully diluted, as converted basis) and the number of Registrable 
Securities, as applicable, owned by all such holders or in such manner as they may otherwise agree; and (ii) second, 
the shares of Common Stock requested to be included therein by other holders of Common Stock, allocated among 
such holders in such manner as they may agree. 

(d) If any Piggyback Registration or Piggyback Shelf Takedown is initiated as a primary 
underwritten offering on behalf of the Company, the Company shall select the investment banking firm or firms to 
act as the managing underwriter or underwriters in connection with such offering.  Each holder of Registrable 
Securities proposing to distribute their Registrable Securities through such underwritten offering shall (together with 
the Company) enter into an underwriting agreement in customary form with the underwriter or underwriters selected 
for such underwriting. 

4. Lock-up Agreement.  Each holder of Registrable Securities agrees that in connection with an 
Public Offering, and upon the request of the managing underwriter in such offering, such holder shall not, without 
the prior written consent of such managing underwriter, during the period commencing on the effective date of such 
registration and ending on the date specified by such managing underwriter (such period not to exceed one hundred 
eighty (180) days), (a) offer, pledge, sell, contract to sell, grant any option or contract to purchase, purchase any 
option or contract to sell, hedge the beneficial ownership of or otherwise dispose of, directly or indirectly, any shares 
of Common Stock or any securities convertible into, exercisable for or exchangeable for shares of Common Stock 
held immediately before the effectiveness of the Registration Statement for such offering, or (b) enter into any swap 
or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership 
of such securities, whether any such transaction described in clause (a) or (b) above is to be settled by delivery of 
Common Stock or such other securities, in cash or otherwise. The foregoing provisions of this Section 4 shall not 
apply to sales of Registrable Securities to be included in such offering pursuant to Section 2(a), Section 2(b), Section 
2(c) or Section 3(a), and shall be applicable to the holders of Registrable Securities only if all officers and directors 
of the Company and all stockholders owning more than five percent (5%) of the Companyôs outstanding Common 
Stock are subject to the same restrictions. Each holder of Registrable Securities agrees to execute and deliver such 
other agreements as may be reasonably requested by the Company or the managing underwriter which are consistent 
with the foregoing or which are necessary to give further effect thereto. Notwithstanding anything to the contrary 
contained in this Section 4, each holder of Registrable Securities shall be released, pro rata, from any lock-up 
agreement entered into pursuant to this Section 4 in the event and to the extent that the managing underwriter or the 
Company permit any discretionary waiver or termination of the restrictions of any lock-up agreement pertaining to 
any officer, director or holder of greater than five percent (5%) of the outstanding Common Stock. 

5. Registration Procedures. If and whenever the holders of Registrable Securities request that the 
offer and sale of any Registrable Securities be registered under the Securities Act or any Registrable Securities be 
distributed in a Shelf Takedown pursuant to the provisions of this Agreement, the Company shall use its best efforts 
to effect the registration of the offer and sale of such Registrable Securities under the Securities Act in accordance 
with the intended method of disposition thereof, and pursuant thereto the Company shall as soon as practicable and 
as applicable: 

(a) subject to Section 2(a), Section 2(b) and Section 2(c), prepare and file with the 
Commission a Registration Statement covering such Registrable Securities and use its best efforts to cause such 
Registration Statement to be declared effective; 
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(b) in the case of a Long-Form Registration or a Short-Form Registration, prepare and file 
with the Commission such amendments, post-effective amendments and supplements to such Registration Statement 
and the Prospectus used in connection therewith as may be necessary to keep such Registration Statement effective 
until all of such Registrable Securities have been disposed of and to comply with the provisions of the Securities Act 
with respect to the disposition of such Registrable Securities in accordance with the intended methods of disposition 
set forth in such Registration Statement; 

(c) Within a reasonable time before filing such Registration Statement, Prospectus or 
amendments or supplements thereto with the Commission, furnish to one counsel selected by holders of a majority 
of such Registrable Securities copies of such documents proposed to be filed, which documents shall be subject to 
the review, comment and approval of such counsel; 

(d) notify each selling holder of Registrable Securities, promptly after the Company receives 
notice thereof, of the time when such Registration Statement has been declared effective or a supplement, including 
a Shelf Supplement, to any Prospectus forming a part of such Registration Statement has been filed with the 
Commission; 

(e) furnish to each selling holder of Registrable Securities such number of copies of the 
Prospectus included in such Registration Statement (including each preliminary Prospectus) and any supplement 
thereto, including a Shelf Supplement (in each case including all exhibits and documents incorporated by reference 
therein), and such other documents as such seller may request in order to facilitate the disposition of the Registrable 
Securities owned by such seller; 

(f) use its best efforts to register or qualify such Registrable Securities under such other 
securities or ñblue skyò laws of such jurisdictions as any selling holder requests and do any and all other acts and 
things which may be  necessary or advisable to enable such holders to consummate the disposition in such 
jurisdictions of the Registrable Securities owned by such holders; provided, that the Company shall not be required 
to qualify generally to do business, subject itself to general taxation or consent to general service of process in any 
jurisdiction where it would not otherwise be required to do so but for this Section 5(f); 

(g) notify each selling holder of such Registrable Securities, at any time when a Prospectus 
relating thereto is required to be delivered under the Securities Act, of the happening of any event that would cause 
the Prospectus included in such Registration Statement to contain an untrue statement of a material fact or omit any 
fact necessary in order to make the statements made therein, in light of the circumstances under which they were 
made, not misleading, and, at the request of any such holder, the Company shall prepare a supplement or 
amendment to such Prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such 
Prospectus shall not contain an untrue statement of a material fact or omit to state any fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading; 

(h) make available for inspection by any selling holder of Registrable Securities, any 
underwriter participating in any disposition pursuant to such Registration Statement and any attorney, accountant or 
other agent retained by any such holder or underwriter (collectively, the ñInspectorsò), all financial and other 
records, pertinent corporate documents and properties of the Company (collectively, the ñRecordsò), and cause the 
Companyôs officers, directors and employees to supply all information requested by any such Inspector in 
connection with such Registration Statement; 

(i) provide a transfer agent and registrar (which may be the same entity) for all such 
Registrable Securities not later than the effective date of such registration; 

(j) use its best efforts to cause such Registrable Securities to be listed on each securities 
exchange on which the Common Stock is then listed or, if the Common Stock is not then listed, on a national 
securities exchange selected by the holders of a majority of such Registrable Securities; 

(k) in connection with an underwritten offering, enter into such customary agreements 
(including underwriting and lock-up agreements in customary form) and take all such other customary actions as the 
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holders of such Registrable Securities or the managing underwriter of such offering request in order to expedite or 
facilitate the disposition of such Registrable Securities (including, without limitation, making appropriate officers of 
the Company available to participate in ñroad showò and other customary marketing activities (including one-on-one 
meetings with prospective purchasers of the Registrable Securities)); 

(l) otherwise use its best efforts to comply with all applicable rules and regulations of the 
Commission and make available to its stockholders an earnings statement (in a form that satisfies the provisions of 
Section 11(a) of the Securities Act and Rule 158 under the Securities Act or any successor rule thereto) no later than 
thirty (30) days after the end of the 12-month period beginning with the first day of the Companyôs first full fiscal 
quarter after the effective date of such Registration Statement, which earnings statement shall cover said 12-month 
period, and which requirement will be deemed to be satisfied if the Company timely files complete and accurate 
information on Forms 10-K, 10-Q and 8-K under the Exchange Act and otherwise complies with Rule 158 under the 
Securities Act or any successor rule thereto; 

(m) furnish to each selling holder of Registrable Securities and each underwriter, if any, with 
(i) a written legal opinion of the Companyôs outside counsel, dated the closing date of the offering, in form and 
substance as is customarily given in opinions of the Companyôs counsel to underwriters in underwritten registered 
offerings; and (ii) on the date of the applicable Prospectus, on the effective date of any post-effective amendment to 
the applicable Registration Statement and at the closing of the offering, dated the respective dates of delivery 
thereof, a ñcomfortò letter signed by the Companyôs independent certified public accountants in form and substance 
as is customarily given in accountantsô letters to underwriters in underwritten registered offerings; 

(n) without limiting Section 5(f), use its best efforts to cause such Registrable Securities to 
be registered with or approved by such other governmental agencies or authorities as may be necessary by virtue of 
the business and operations of the Company to enable the holders of such Registrable Securities to consummate the 
disposition of such Registrable Securities in accordance with their intended method of distribution thereof; 

(o) notify the holders of Registrable Securities promptly of any request by the Commission 
for the amending or supplementing of such Registration Statement or Prospectus or for additional information; 

(p) advise the holders of Registrable Securities, promptly after it shall receive notice or 
obtain knowledge thereof, of the issuance of any stop order by the Commission suspending the effectiveness of such 
Registration Statement or the initiation or threatening of any proceeding for such purpose and promptly use its best 
efforts to prevent the issuance of any stop order or to obtain its withdrawal at the earliest possible moment if such 
stop order should be issued; 

(q) permit any holder of Registrable Securities which holder, in its sole and exclusive 
judgment, might be deemed to be an underwriter or a ñcontrolling personò (within the meaning of Section 15 of the 
Securities Act and Section 20 of the Exchange Act) (a ñControlling Personò) of the Company, to participate in the 
preparation of such Registration Statement and to require the insertion therein of language, furnished to the 
Company in writing, which in the reasonable judgment of such holder and its counsel should be included; 

(r) cooperate with the holders of the Registrable Securities to facilitate the timely preparation 
and delivery of certificates representing the Registrable Securities to be sold pursuant to such Registration Statement 
or Rule 144 free of any restrictive legends and representing such number of shares of Common Stock and registered 
in such names as the holders of the Registrable Securities may reasonably request a reasonable period of time prior 
to sales of Registrable Securities pursuant to such Registration Statement or Rule 144; 

(s) not later than the effective date of such Registration Statement, provide a CUSIP number 
for all Registrable Securities and provide the applicable transfer agent with printed certificates for the Registrable 
Securities which are in a form eligible for deposit with The Depository Trust Company; 

(t) take no direct or indirect action prohibited by Regulation M under the Exchange Act; 
provided, that, to the extent that any prohibition is applicable to the Company, the Company will take all reasonable 
action to make any such prohibition inapplicable; and 
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(u) otherwise use its best efforts to take all other steps necessary to effect the registration of 
such Registrable Securities contemplated hereby. 

6. Expenses. All expenses (other than Selling Expenses) incurred by the Company in complying with 
its obligations pursuant to this Agreement and in connection with the registration and disposition of Registrable 
Securities shall be paid by the Company, including, without limitation, all (i) registration and filing fees (including, 
without limitation, any fees relating to filings required to be made with, or the listing of any Registrable Securities 
on, any securities exchange or over-the-counter trading market on which the Registrable Securities are listed or 
quoted); (ii) underwriting expenses (other than fees, commissions or discounts); (iii) expenses of any audits incident 
to or required by any such registration; (iv) fees and expenses of complying with securities and ñblue skyò laws 
(including, without limitation, fees and disbursements of counsel for the Company in connection with ñblue skyò 
qualifications or exemptions of the Registrable Securities); (v) printing expenses; (vi) messenger, telephone and 
delivery expenses; (vii) fees and expenses of the Companyôs counsel and accountants; (viii) Financial Industry 
Regulatory Authority, Inc. filing fees (if any); and (ix) fees and expenses of one counsel for the holders of 
Registrable Securities participating in such registration as a group (selected by, in the case of a registration under 
Section 2(a), the holders of a majority of the Registrable Securities initially requesting such registration, and, in the 
case of all other registrations hereunder, the holders of a majority of the Registrable Securities included in the 
registration). In addition, the Company shall be responsible for all of its internal expenses incurred in connection 
with the consummation of the transactions contemplated by this Agreement (including, without limitation, all 
salaries and expenses of its officers and employees performing legal or accounting duties) and the expense of any 
annual audits. All Selling Expenses relating to the offer and sale of Registrable Securities registered under the 
Securities Act pursuant to this Agreement shall be borne and paid by the holders of such Registrable Securities, in 
proportion to the number of Registrable Securities included in such registration for each such holder. 

7. Indemnification. 

(a) The Company shall indemnify and hold harmless, to the fullest extent permitted by law, 
each holder of Registrable Securities, such holderôs officers, directors, managers, members, partners, stockholders 
and Affiliates, each underwriter, broker or any other Person acting on behalf of such holder of Registrable Securities 
and each other Controlling Person, if any, who controls any of the foregoing Persons, against all losses, claims, 
actions, damages, liabilities and expenses, joint or several, to which any of the foregoing Persons may become 
subject under the Securities Act or otherwise, insofar as such losses, claims, actions, damages, liabilities or expenses 
arise out of or are based upon any untrue or alleged untrue statement of a material fact contained in any Registration 
Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the Securities 
Act or any successor rule thereto) or any amendment thereof or supplement thereto or any omission or alleged 
omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of a 
Prospectus, preliminary Prospectus or free writing prospectus, in light of the circumstances under which they were 
made) not misleading; and shall reimburse such Persons for any legal or other expenses reasonably incurred by any 
of them in connection with investigating or defending any such loss, claim, action, damage or liability, except 
insofar as the same are caused by or contained in any information furnished in writing to the Company by such 
holder expressly for use therein or by such holderôs failure to deliver a copy of the Registration Statement, 
Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the Securities Act or any 
successor rule thereto) or any amendments or supplements thereto (if the same was required by applicable law to be 
so delivered) after the Company has furnished such holder with a sufficient number of copies of the same prior to 
any written confirmation of the sale of Registrable Securities. This indemnity shall be in addition to any liability the 
Company may otherwise have. 

(b) In connection with any registration in which a holder of Registrable Securities is 
participating, each such holder shall furnish to the Company in writing such information as the Company reasonably 
requests for use in connection with any such Registration Statement or Prospectus and, to the extent permitted by 
law, shall indemnify and hold harmless, the Company, each director of the Company, each officer of the Company 
who shall sign such Registration Statement, each underwriter, broker or other Person acting on behalf of the holders 
of Registrable Securities and each Controlling Person who controls any of the foregoing Persons against any losses, 
claims, actions, damages, liabilities or expenses resulting from any untrue or alleged untrue statement of material 
fact contained in the Registration Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined 
in Rule 405 under the Securities Act or any successor rule thereto) or any amendment thereof or supplement thereto 
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or any omission or alleged omission of a material fact required to be stated therein or necessary to make the 
statements therein (in the case of a Prospectus, preliminary Prospectus or free writing prospectus, in light of the 
circumstances under which they were made) not misleading, but only to the extent that such untrue statement or 
omission is contained in any information so furnished in writing by such holder; provided, that the obligation to 
indemnify shall be several, not joint and several, for each holder and shall not exceed an amount equal to the net 
proceeds (after underwriting fees, commissions or discounts) actually received by such holder from the sale of 
Registrable Securities pursuant to such Registration Statement. This indemnity shall be in addition to any liability 
the selling holder may otherwise have. 

(c) Promptly after receipt by an indemnified party of notice of the commencement of any 
action involving a claim referred to in this Section 7, such indemnified party shall, if a claim in respect thereof is 
made against an indemnifying party, give written notice to the latter of the commencement of such action. The 
failure of any indemnified party to notify an indemnifying party of any such action shall not (unless such failure 
shall have a material adverse effect on the indemnifying party) relieve the indemnifying party from any liability in 
respect of such action that it may have to such indemnified party hereunder. In case any such action is brought 
against an indemnified party, the indemnifying party shall be entitled to participate in and to assume the defense of 
the claims in any such action that are subject or potentially subject to indemnification hereunder, jointly with any 
other indemnifying party similarly notified to the extent that it may wish, with counsel reasonably satisfactory to 
such indemnified party, and after written notice from the indemnifying party to such indemnified party of its 
election so to assume the defense thereof, the indemnifying party shall not be responsible for any legal or other 
expenses subsequently incurred by the indemnified party in connection with the defense thereof; provided, that, if (i) 
any indemnified party shall have reasonably concluded that there may be one or more legal or equitable defenses 
available to such indemnified party which are additional to or conflict with those available to the indemnifying 
party, or that such claim or litigation involves or could have an effect upon matters beyond the scope of the 
indemnity provided hereunder, or (ii) such action seeks an injunction or equitable relief against any indemnified 
party or involves actual or alleged criminal activity, the indemnifying party shall not have the right to assume the 
defense of such action on behalf of such indemnified party without such indemnified partyôs prior written consent 
(but, without such consent, shall have the right to participate therein with counsel of its choice) and such 
indemnifying party shall reimburse such indemnified party and any Controlling Person of such indemnified party for 
that portion of the fees and expenses of any counsel retained by the indemnified party which is reasonably related to 
the matters covered by the indemnity provided hereunder. If the indemnifying party is not entitled to, or elects not 
to, assume the defense of a claim, it shall not be obligated to pay the fees and expenses of more than one counsel for 
all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of 
any indemnified party a conflict of interest may exist between such indemnified party and any other of such 
indemnified parties with respect to such claim. In such instance, the conflicting indemnified parties shall have a right 
to retain one separate counsel, chosen by the holders of a majority of the Registrable Securities included in the 
registration, at the expense of the indemnifying party. 

(d) If the indemnification provided for hereunder is held by a court of competent jurisdiction 
to be unavailable to an indemnified party with respect to any loss, claim, damage, liability or action referred to 
herein, then the indemnifying party, in lieu of indemnifying such indemnified party hereunder, shall contribute to the 
amounts paid or payable by such indemnified party as a result of such loss, claim, damage, liability or action in such 
proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the 
indemnified party on the other in connection with the statements or omissions which resulted in such loss, claim, 
damage, liability or action as well as any other relevant equitable considerations; provided, that the maximum 
amount of liability in respect of such contribution shall be limited, in the case of each holder of Registrable 
Securities, to an amount equal to the net proceeds (after underwriting fees, commissions or discounts) actually 
received by such seller from the sale of Registrable Securities effected pursuant to such registration. The relative 
fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, 
whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a 
material fact relates to information supplied by the indemnifying party or by the indemnified party, whether the 
violation of the Securities Act or any other similar federal or state securities laws or rule or regulation promulgated 
thereunder applicable to the Company and relating to action or inaction required of the Company in connection with 
any applicable registration, qualification or compliance was perpetrated by the indemnifying party or the 
indemnified party and the partiesô relative intent, knowledge, access to information and opportunity to correct or 
prevent such statement or omission. The parties agree that it would not be just and equitable if contribution pursuant 
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hereto were determined by pro rata allocation or by any other method or allocation which does not take account of 
the equitable considerations referred to herein. No Person guilty or liable of fraudulent misrepresentation within the 
meaning of Section 11(f) of the Securities Act shall be entitled to contribution from any Person who was not guilty 
of such fraudulent misrepresentation. 

8. Participation in Underwritten Registrations. No Person may participate in any registration 
hereunder which is underwritten unless such Person (a) agrees to sell such Personôs securities on the basis provided 
in any underwriting arrangements approved by the Person or Persons entitled hereunder to approve such 
arrangements and (b) completes and executes all questionnaires, powers of attorney, indemnities, underwriting 
agreements and other documents reasonably required under the terms of such underwriting arrangements; provided, 
that no holder of Registrable Securities included in any underwritten registration shall be required to make any 
representations or warranties to the Company or the underwriters (other than representations and warranties 
regarding such holder, such holderôs ownership of its shares of Common Stock to be sold in the offering and such 
holderôs intended method of distribution) or to undertake any indemnification obligations to the Company or the 
underwriters with respect thereto, except as otherwise provided in Section 7. 

9. Rule 144 Compliance. With a view to making available to the holders of Registrable Securities the 
benefits of Rule 144 and any other rule or regulation of the Commission that may at any time permit a holder to sell 
securities of the Company to the public without registration, from and after the Registration Date, the Company 
shall: 

(a) make and keep public information available, as those terms are understood and defined in 
Rule 144, at all times after the Registration Date; 

(b) use best efforts to file with the Commission in a timely manner all reports and other 
documents required of the Company under the Securities Act and the Exchange Act, at any time after the 
Registration Date; and 

(c) furnish to any holder so long as the holder owns Registrable Securities, promptly upon 
request, a written statement by the Company as to its compliance with the reporting requirements of Rule 144 and of 
the Securities Act and the Exchange Act, a copy of the most recent annual or quarterly report of the Company, and 
such other reports and documents so filed or furnished by the Company as such holder may request in connection 
with the sale of Registrable Securities without registration. 

10. Preservation of Rights. Without the prior written consent of the holders of a majority of the 
Registrable Securities, the Company shall not (a) grant any registration rights, or (b) enter into any agreement, take 
any action, or permit any change to occur, with respect to its securities that violates or subordinates the rights 
expressly granted to the holders of Registrable Securities in this Agreement. 

11. Alternative Public Offering Entities. In the event that the Company elects to effect an underwritten 
registered offering of equity securities of any subsidiary or parent of the Company (collectively, ñAlternative Public 
Offering Entitiesò) rather than the equity securities of the Company, whether as a result of a reorganization of the 
Company or otherwise, the Investors and the Company shall cause the Alternative Public Offering Entity to enter 
into an agreement with the Investors that provides the Investors with registration rights with respect to the equity 
securities of the Alternative Public Offering Entity that are substantially the same as, and in any event no less 
favorable in the aggregate to, the registration rights provided to the Investors in this Agreement. 

12. Termination. As to any particular Registrable Securities, such securities shall cease to be 
Registrable Securities when (i) a registration statement registering such securities under the Securities Act has been 
declared effective and such securities have been sold or otherwise transferred by the holder thereof pursuant to such 
effective registration statement, (ii) such securities shall have been distributed pursuant to Rule 144 under the 
Securities Act, (iii) such securities shall have been otherwise transferred in a transaction in which the transferorôs 
rights under this Agreement are not assigned to the transferee of such securities, (iv) such securities are no longer 
outstanding or (v) such securities may be sold without restriction under the Securities Act.  This Agreement shall 
terminate and be of no further force or effect when there shall no longer be any Registrable Securities outstanding; 
provided, that the provisions of Section 6 and Section 7 shall survive any such termination. 
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13. Notices. All notices, requests, consents, claims, demands, waivers and other communications
hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written 
confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier 
(receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of 
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal 
business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return 
receipt requested, postage prepaid. Such communications must be sent to the respective parties at the addresses 
indicated below (or at such other address for a party as shall be specified in a notice given in accordance with this 
Section 13). 

If to the Company: 

with a copy to: 

WeWork c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor
Austin, Texas 78758 
Telephone: 512-928-7335 
E-mail: rcoleman@crossroads.com 
Attention: Richard K. Coleman, Jr.

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Facsimile: 212-451-2222 
E-mail: afinerman@olshanlaw.com 
Attention: Adam W. Finerman, Esq.

If to any Investor, to such Investorôs address as set forth on Schedule A hereto. 

14. Entire Agreement. This Agreement, together with the Purchase Agreement and any related
exhibits and schedules thereto, constitutes the sole and entire agreement of the parties to this Agreement with respect 
to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and 
agreements, both written and oral, with respect to such subject matter. Notwithstanding the foregoing, in the event of 
any conflict between the terms and provisions of this Agreement and those of the Purchase Agreement, the terms 
and conditions of this Agreement shall control. 

15. Successor and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns. Each Investor may assign its rights hereunder to 
any purchaser or transferee of Registrable Securities; provided, that such purchaser or transferee shall, as a condition 
to the effectiveness of such assignment, be required to execute a counterpart to this Agreement agreeing to be treated 
as an Investor whereupon such purchaser or transferee shall have the benefits of, and shall be subject to the 
restrictions contained in, this Agreement as if such purchaser or transferee was originally included in the definition 
of an Investor herein and had originally been a party hereto. 

16. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their
respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer 
upon any other Person any legal or equitable right, benefit or remedy of any nature whatsoever, under or by reason 
of this Agreement; provided, however, the parties hereto hereby acknowledge that the Persons set forth in Section 7 
are express third-party beneficiaries of the obligations of the parties hereto set forth in Section 7. 

17. Headings. The headings in this Agreement are for reference only and shall not affect the
interpretation of this Agreement. 

18. Amendment, Modification and Waiver. The provisions of this Agreement may only be amended,
modified, supplemented or waived with the prior written consent of the Company and the holders of a majority of 
the Registrable Securities. No waiver by any party or parties shall operate or be construed as a waiver in respect of 
any failure, breach or default not expressly identified by such written waiver, whether of a similar or different 
character, and whether occurring before or after that waiver. Except as otherwise set forth in this Agreement, no 
failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall 
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operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or 
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power 
or privilege. 

19. Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any 
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this 
Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such 
determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate 
in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a 
mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally 
contemplated to the greatest extent possible. 

20. Remedies. Each holder of Registrable Securities, in addition to being entitled to exercise all rights 
granted by law, including recovery of damages, shall be entitled to specific performance of its rights under this 
Agreement. The Company acknowledges that monetary damages would not be adequate compensation for any loss 
incurred by reason of a breach by it of the provisions of this Agreement and the Company hereby agrees to waive 
the defense in any action for specific performance that a remedy at law would be adequate. 

21. Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed 
in accordance with the internal laws of the State of Texas without giving effect to any choice or conflict of law 
provision or rule (whether of the State of Texas or any other jurisdiction). Any legal suit, action or proceeding 
arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the federal 
courts of the United States or the courts of the State of Texas in each case located in the city of Dallas and County of 
Dallas, and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or 
proceeding. Service of process, summons, notice or other document by mail to such partyôs address set forth herein 
shall be effective service of process for any suit, action or other proceeding brought in any such court. The parties 
irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or any proceeding in 
such courts and irrevocably waive and agree not to plead or claim in any such court that any such suit, action or 
proceeding brought in any such court has been brought in an inconvenient forum. 

22. Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise 
under this Agreement is likely to involve complicated and difficult issues and, therefore, each such party irrevocably 
and unconditionally waives any right it may have to a trial by jury in respect of any legal action arising out of or 
relating to this Agreement or the transactions contemplated hereby. Each party to this Agreement certifies and 
acknowledges that (a) no representative of any other party has represented, expressly or otherwise, that such other 
party would not seek to enforce the foregoing waiver in the event of a legal action, (b) such party has considered the 
implications of this waiver, (c) such party makes this waiver voluntarily, and (d) such party has been induced to 
enter into this Agreement by, among other things, the mutual waivers and certifications in this Section 22. 

23. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to 
be an original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this 
Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the 
same legal effect as delivery of an original signed copy of this Agreement. 

24. Further Assurances. Each of the parties to this Agreement shall, and shall cause their Affiliates to, 
execute and deliver such additional documents, instruments, conveyances and assurances and take such further 
actions as may be required to carry out the provisions hereof and to give effect to the transactions contemplated 
hereby. 

[Signature page follows.] 

 

17-51926-rbk  Doc#93  Filed 09/18/17  Entered 09/18/17 15:58:46  Main Document   Pg 118
 of 183



 Signature Page to Registration Rights Agreement 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above. 

       COMPANY: 
 

CROSSROADS SYSTEMS, INC. 

By:    
Name: [_____] 
Title: [_____] 
 
 
INVESTOR: 
 
210/CRDS INVESTMENT, LLC 
 

 By: 210 Capital, LLC, 
  a Delaware limited liability company, 
  the sole Member 

   
 
 
  By:        
   Robert H. Alpert  
   Manager 
 
 
  By:        
   C. Clark Webb  
        Manager
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Exhibit A 

Schedule of Investors 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
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EXHIBIT C 
 

Form of Indemnification Agreement 
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INDEMNITY AGREEMENT 

THIS INDEMNITY AGREEMENT (this ñAgreementò) is made and entered into as of 
this [___] day of [______], 2017 between Crossroads Systems, Inc., a Delaware corporation (the 
ñCorporationò), and [______] (ñIndemniteeò). 

I N T R O D U C T I O N: 

A. Indemnitee is an executive officer, director and/or agent of the 
Corporation (or a subsidiary of the Corporation), as the case may be from time to time, and 
performs a valuable service for the Corporation in such capacity (or capacities); and 

B. The Certificate of Incorporation (the ñCertificateò) and the Bylaws (the 
ñBylawsò) of the Corporation contain provisions providing for the indemnification of the 
officers, directors and agents of the Corporation to the maximum extent authorized by 
Section 145 of the Delaware General Corporation Law, as amended (ñDGCLò); and 

C. The Certificate, the Bylaws and the DGCL, by their non-exclusive nature, 
permit contracts between the Corporation and the members of its Board of Directors and officers 
with respect to indemnification of such directors and officers; and 

D. In accordance with the authorization as provided by the DGCL, the 
Corporation has purchased and presently maintains a policy or policies of Directors and Officers 
Liability Insurance (ñD & O Insuranceò), covering certain liabilities which may be incurred by 
its directors and officers in the performance of their duties as directors or officers of the 
Corporation; and 

E. As a result of developments affecting the terms, scope and availability of 
D & O Insurance there exists general uncertainty as to the extent of protection afforded members 
of the Board of Directors and executive officers of the Corporation by such D & O Insurance and 
by statutory and bylaw indemnification provisions; and 

F. In order to induce Indemnitee to continue to serve as an executive officer, 
director or agent of the Corporation, the Corporation has determined and agreed to enter into this 
contract with Indemnitee. 

A G R E E M E N T: 

NOW, THEREFORE, in consideration of Indemniteeôs continued service as an 
executive officer and a member of the Board of Directors after the date hereof, the parties hereto 
agree as follows: 

1.     Indemnification of Indemnitee.  The Corporation hereby agrees to hold 
harmless, indemnify and defend Indemnitee and any partnership, corporation, trust or other 
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entity of which Indemnitee is or was a partner, shareholder, trustee, director, officer, employee or 
agent (Indemnitee and each such partnership, corporation, trust or other entity being hereinafter 
referred to collectively as an ñIndemniteeò) to the fullest extent authorized or permitted by the 
provisions of the DGCL in effect on the date hereof or as such laws may from time to time 
hereafter be amended to increase the scope of such permitted indemnification. 

2.     Additional Indemnity. Subject only to the exclusions set forth in 
Section 3 hereof, the Corporation hereby further agrees to hold harmless and indemnify 
Indemnitee: 

(a)     against any and all expenses (including attorneysô and legal fees 
and expenses), damages, claims, witness fees, judgments, fines, penalties, excise taxes 
and amounts paid in settlement (if such settlement is approved in advance by the 
Corporation, which approval shall not be unreasonably withheld) actually and reasonably 
incurred by Indemnitee, as well as any federal state, local or foreign taxes imposed on 
Indemnitee as a result of the actual or deemed receipt of any payments under this 
Agreement (collectively, ñLossesò), in connection with investigating, defending, being 
witness in or participating in (including on appeal), or preparing to defend, be a witness 
in or participate in, any threatened, pending or completed action, suit, administrative 
dispute mechanism or other proceeding (each, a ñProceedingò), whether civil, criminal, 
administrative or investigative (including an action by or in the right of the Corporation) 
to which Indemnitee is, was or at any time becomes a party, or is threatened to be made a 
party, by reason of the fact that Indemnitee is, was or at any time becomes a director, 
trustee, partner, officer, managing member, employee, agent or fiduciary of the 
Corporation or any subsidiary of the Corporation, or is or was serving or at any time 
serves at the request of the Corporation or any subsidiary of the Corporation as a director, 
trustee, partner, officer, managing member, employee, agent or fiduciary of another 
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, or 
by reason of any action or inaction on the part of Indemnitee while serving in such 
capacity if Indemnitee acted in good faith and in a manner Indemnitee reasonably 
believed to be in or not opposed to the best interests of the Corporation, and, with respect 
to any criminal action or proceeding, had no reasonable cause to believe Indemniteeôs 
conduct was unlawful;  

(b)     to the extent that Indemnitee is, by reason of service in any of the 
capacities described in the preceding paragraph, a witness or its otherwise asked to 
participate in a Proceeding to which Indemnitee is not a party, against any and all Losses 
actually and reasonably incurred by or on behalf of Indemnitee in connection therewith; 
and 

(c)     otherwise to the fullest extent as may be provided to Indemnitee by 
the Corporation under the non-exclusivity provisions of Article XI of the Corporationôs 
Bylaws (as the same, including such article, may be amended, modified or restated from 
time to time) and the DGCL. 

3.     Limitations on Additional Indemnity.  No indemnity pursuant to 
Section 2 hereof shall be paid by the Corporation: 
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(a)     except to the extent the aggregate of Losses to be indemnified 
thereunder exceeds the sum of such Losses for which the Indemnitee is indemnified 
pursuant to Section 1 hereof or pursuant to any D & O Insurance purchased and 
maintained by the Corporation; 

(b)     in respect to remuneration paid to Indemnitee if it shall be 
determined by a final judgment or other final adjudication that such remuneration was in 
violation of law; 

(c)     on account of any suit in which judgment is rendered against 
Indemnitee for (i) an accounting of profits made from the purchase or sale by Indemnitee 
of securities of the Corporation pursuant to the provisions of Section 16(b) of the 
Securities Exchange Act of 1934, as amended (the ñExchange Actò) and amendments 
thereto or similar provisions of any federal, state or local statutory law, (ii) any 
reimbursement of the Corporation by Indemnitee of any bonus or other incentive-based 
or equity-based compensation or out of any profits realized from the sale of securities, in 
each case as may be required by the Sarbanes-Oxley Act of 2002, or pursuant to any 
compensation recovery policy of the Corporation that may be adopted in compliance with 
the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010; 

(d)     on account of Indemniteeôs conduct which is finally adjudged to 
have been knowingly fraudulent or deliberately dishonest, or to constitute willful 
misconduct; 

(e)     on account of Indemniteeôs conduct which is the subject of a 
Proceeding described in Section 8(c)(ii) hereof; 

(f)     on account of any action, claim or proceeding (other than a 
proceeding referred to in Section 11(b) hereof) initiated by the Indemnitee unless such 
action, claim or proceeding was authorized in the specific case by action of the Board of 
Directors; and 

(g)     if a final decision by a Court having jurisdiction in the matter shall 
determine that such indemnification is not lawful (and, in this respect, both the 
Corporation and Indemnitee have been advised that the Securities and Exchange 
Commission believes that indemnification for liabilities arising under the federal 
securities laws is against public policy and is, therefore, unenforceable and that claims for 
indemnification should be submitted to appropriate courts for adjudication). 

4.     Contribution.  If the indemnification provided in Sections 1 and 2 hereof 
is unavailable by reason of a Court decision described in Section 3(g) hereof based on grounds 
other than any of those set forth in paragraphs (b) through (f) of Section 3 hereof, then in respect 
of any threatened, pending or completed Proceeding in which the Corporation is jointly liable 
with Indemnitee (or would be if joined in such Proceeding), the Corporation shall contribute to 
the amount of Losses actually and reasonably incurred and paid or payable by Indemnitee in 
such proportion as is fair and reasonable to reflect (a) the relative benefits received by the 
Corporation on the one hand and Indemnitee on the other hand from the transaction from which 
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such Proceeding arose, and (b) the relative fault of the Corporation on the one hand and of 
Indemnitee on the other in connection with the events which resulted in such Losses, as well as 
any other relevant equitable considerations.  In connection with any registration of the 
Corporationôs securities under any securities laws (including, without limitation, under the 
Securities Act of 1933, as amended (the ñSecurities Actò) or the Exchange Act), the relative 
benefits received by the Corporation and Indemnitee shall be deemed to be in the same 
respective proportions that the net proceeds from the relevant registered offering(s) (before 
deducting expenses) received by the Corporation and Indemnitee, in each case as set forth in the 
applicable prospectus, bear to the aggregate public offering price of the securities so offered.   
The relative fault of the Corporation on the one hand and of Indemnitee on the other shall be 
determined by reference to, among other things, whether the untrue or alleged untrue statement 
of a material fact or the omission or alleged omission to state a material fact relates to 
information supplied by the Corporation or its directors, officers, employees and agents, other 
than Indemnitee, or supplied by the Indemnitee and the partiesô relative intent, knowledge, 
access to information and opportunity to correct or prevent the circumstances resulting in such 
Losses.  The Corporation agrees that it would not be just and equitable if contribution pursuant to 
this Section 4 were determined by pro rata allocation or any other method of allocation that does 
not take account of the foregoing equitable considerations.  In connection with the registration of 
the Corporationôs securities, in no event shall Indemnitee be required to contribute any amount 
under this Section 4 in excess of the net proceeds received by Indemnitee from Indemniteeôs sale 
of securities under such registration statement.  No person found guilty of fraudulent 
misrepresentation (within the meaning of Section 12 of the Securities Act) shall be entitled to 
contribution from any person who was not found guilty of such fraudulent misrepresentation. 

5.     Proceedings By or In Right of the Corporation.  Notwithstanding the 
foregoing provisions of Sections 1 or 2 above, in the case of any threatened, pending or 
completed action or suit by or in the right of the Corporation to procure a judgment in its favor 
by reason of the fact that Indemnitee is or was a a director, trustee, partner, officer, managing 
member, employee, agent or fiduciary of the Corporation, or while serving as a director or 
officer of the Corporation, is or was serving or has agreed to serve at the request of the 
Corporation as a a director, trustee, partner, officer, managing member, employee, agent or 
fiduciary of another corporation, partnership, joint venture, trust, employee benefit plan or other 
enterprise, no indemnification shall be made in respect of any claim, issue or matter as to which 
Indemnitee shall have been adjudged to be liable to the Corporation unless, and only to the 
extent that, the Delaware Court of Chancery or the court in which such action or suit was brought 
shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnity for such 
expenses which the Delaware Court of Chancery or such other court shall deem proper. 

6.     Notification and Defense of Claim. 

(a)     Promptly after receipt by Indemnitee of notice of the 
commencement of any Proceeding, Indemnitee shall, if a claim thereof is to be made 
against the Corporation hereunder, notify the President and Chief Executive Officer of 
the Corporation of the commencement thereof; this notification shall include a summary 
description of the nature of the claim and the underlying facts to the extent reasonably 
known to Indemnitee.  The failure to promptly notify the Corporation of the 
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commencement of the Proceeding, or Indemniteeôs request for indemnification, will not 
relieve the Corporation from any liability that it may have to Indemnitee hereunder, 
except to the extent the Corporation is materially prejudiced in its defense of such 
Proceeding as a result of such failure. 

(b)     In the event the Corporation shall be obligated to pay the expenses 
of Indemnitee with respect to a Proceeding, as provided in this Agreement, the 
Corporation, if appropriate, shall be entitled to assume the defense of such Proceeding, 
with counsel reasonably acceptable to Indemnitee, upon the delivery to Indemnitee of 
written notice of its election to do so.  After delivery of such notice, approval of such 
counsel by Indemnitee and the retention of such counsel by the Corporation, the 
Corporation will not be liable to Indemnitee under this Agreement for any fees of counsel 
subsequently incurred by Indemnitee with respect to the same Proceeding, provided that 
(1) Indemnitee shall have the right to employ Indemniteeôs own counsel in such 
Proceeding at Indemniteeôs expense and (2) if (i) the employment of counsel by 
Indemnitee has been previously authorized in writing by the Corporation, (ii) counsel to 
the Corporation or Indemnitee shall have reasonably concluded that there may be a 
conflict of interest or position, or reasonably believes that a conflict is likely to arise, on 
any significant issue between the Corporation and Indemnitee in the conduct of any such 
defense or (iii) the Corporation shall not, in fact, have employed counsel to assume the 
defense of such Proceeding, then the fees and expenses of Indemniteeôs counsel shall be 
at the expense of the Corporation, except as otherwise expressly provided by this 
Agreement.  The Corporation shall not be entitled, without the consent of Indemnitee, to 
assume the defense of any claim brought by or in the right of the Corporation or as to 
which counsel for the Corporation or Indemnitee shall have reasonably made the 
conclusion provided for in clause (ii) above. 

(c)     Subject to the preceding terms of Section 6(b) and other terms of 
this Agreement, the Corporation shall have the right to conduct a defense as it sees fit in 
its sole discretion including the right to settle any claim against Indemnitee subject to the 
limitations set forth herein.  The Corporation will not, without the prior written consent of 
Indemnitee, consent to the entry of any judgment against Indemnitee or enter into any 
settlement or compromise which (i) includes an admission of fault of Indemnitee, any 
non-monetary remedy imposed on Indemnitee or any Losses for which Indemnitee is not 
wholly indemnified hereunder or (ii) with respect to any claim with respect to which 
Indemnitee may be or is made a party or a participant or may be or is otherwise entitled 
to seek indemnification hereunder, does not include, as an unconditional term thereof, the 
full release of Indemnitee from all liability in respect of such claim, which release will be 
in form and substance reasonably satisfactory to Indemnitee.  Neither the Corporation nor 
Indemnitee will unreasonably withhold its consent to any proposed settlement; provided, 
however, Indemnitee may withhold consent to any settlement that does not provide a full 
and unconditional release of Indemnitee from all liability in respect of such claim.  The 
Corporation shall not, on its own behalf, settle any part of any claim to which Indemnitee 
is party with respect to other parties (including the Corporation) if any portion of such 
settlement is to be funded from insurance proceeds unless approved by (i) the written 
consent of Indemnitee or (ii) a majority of the independent directors of the board; 
provided, however, that the right to constrain the Corporationôs use of corporate 
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insurance as described in this section shall terminate at the time the Corporation 
concludes (per the terms of this Agreement) that (x) Indemnitee is not entitled to 
indemnification pursuant to this agreement, or (y) such indemnification obligation to 
Indemnitee has been fully discharged by the Corporation.  The Corporation shall 
promptly notify Indemnitee once the Corporation has received an offer or intends to 
make an offer to settle any claim, and the Corporation shall provide Indemnitee with a 
reasonable period to consider such offer; provided, however, Indemnitee shall have no 
less than three (3) business days to consider the offer.   

(d)     The Corporation shall have no obligation to indemnify Indemnitee 
under this Agreement for any amounts paid in settlement of any Proceeding without the 
Corporationôs prior written consent, which shall not be unreasonably withheld.  The 
Corporation shall not settle any Proceeding in any manner that would impose any fine or 
other obligation on Indemnitee without Indemniteeôs prior written consent, which shall 
not be unreasonably withheld. 

(e)     If, at the time of the receipt by the Corporation of a notice of a 
claim pursuant to this Section, the Corporation has liability insurance in effect which may 
cover such claim, the Corporation shall give prompt notice of the commencement of such 
claim to the insurers in accordance with the procedures set forth in the respective 
insurance policies.  The Corporation shall thereafter take all necessary or desirable action 
to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of 
such claim in accordance with the terms of such policies..   

7.     Presumptions and Effects of Certain Proceedings. 

(a)     In making a determination with respect to entitlement to 
indemnification under this Agreement, the person or persons or entity making such 
determination shall, to the fullest extent not prohibited by applicable law, presume that 
Indemnitee is entitled to indemnification under this Agreement if Indemnitee has 
submitted a request for indemnification in accordance with this Agreement and the 
Corporation shall, to the fullest extent not prohibited by applicable law, have the burden 
of proof and burden of persuasion by clear and convincing evidence to overcome that 
presumption in connection with the making by any person, persons or entity of any 
determination contrary to that presumption.  Neither the failure of the Corporation to 
have made a determination prior to the commencement of any action pursuant to this 
Agreement that indemnification is proper in the circumstances because Indemnitee has 
met the applicable standard of conduct, nor an actual determination by the Corporation  
that Indemnitee has not met such applicable standard of conduct, shall be a defense to the 
action or create a presumption that Indemnitee has not met the applicable standard of 
conduct. 

(b)     The termination of any claim or of any claim, issue or matter 
therein, by judgment, order, settlement or conviction, or upon a plea of nolo contendere 
or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of 
itself adversely affect the right of Indemnitee to indemnification or create a presumption 
that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably 
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believed to be in or not opposed to the best interests of the Corporation or, with respect to 
any criminal claim, that Indemnitee had reasonable cause to believe that Indemniteeôs 
conduct was unlawful. 

(c)     For purposes of any determination of good faith, Indemnitee shall 
be deemed to have acted in good faith if Indemniteeôs action is based on the records or 
books of account of the Corporation, including financial statements, or on information 
supplied to Indemnitee by any of the directors or officers of the Corporation in the course 
of their duties, or on the advice of any legal counsel for the Corporation or on 
information or records given or reports made to the Corporation by any independent 
certified public accountant or by any appraiser or other expert selected with reasonable 
care by the Corporation.  The provisions of this Section 4(c) shall not be deemed to be 
exclusive or to limit in any way the other circumstances in which Indemnitee may be 
deemed to have met the applicable standard of conduct set forth in this Agreement.  
Whether or not the foregoing provisions of this Section 4(c) are satisfied, it shall in any 
event be presumed that Indemnitee has at all times acted in good faith and in a manner 
Indemnitee reasonably believed to be in or not opposed to the best interests of the 
Corporation.  Anyone seeking to overcome this presumption shall have the burden of 
proof and the burden of persuasion by clear and convincing evidence. 

(d)     The knowledge and/or actions, or failure to act, of any other 
director, officer, trustee, partner, managing member, fiduciary, agent or employee of the 
Corporation shall not be imputed to Indemnitee for purposes of determining the right to 
indemnification under this Agreement.. 

8.     Advancement and Repayment of Expenses. 

(a)     In the event that Indemnitee employs his own counsel pursuant to 
Section 6(b)(i) through (iii) above, the Corporation shall advance to Indemnitee, prior to 
any final disposition of any threatened or pending Proceeding, whether civil, criminal, 
administrative or investigative, any and all reasonable Losses incurred in investigating or 
defending any such Proceeding within ten days after receiving a request for such 
advances, which request shall include copies of invoices presented to Indemnitee for such 
Losses (except that in the case of invoices for legal services, any references to legal work 
performed or to expenditures made that would cause Indemnitee to waive any privilege 
accorded by applicable law shall not be required to be included); 

(b)     In connection with any payment, advancement or reimbursement 
pursuant to Section 8(a) above, Indemnitee shall execute and deliver to the Corporation 
an undertaking (which need not be secured and shall be accepted without reference to 
Indemniteeôs ability to repay such expenses) to repay (without interest) any amounts 
paid, advanced, or reimbursed by the Corporation in respect of such expenses relating to, 
arising out of or resulting from any indemnifiable claim or Loss hereunder in respect of 
which it shall have been determined, following the final disposition of such indemnifiable 
claim or Loss hereunder, that Indemnitee is not entitled to indemnification; and 
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(c)     Notwithstanding the foregoing, the Corporation shall not be 
required to advance such expenses to Indemnitee if Indemnitee (i) commences any 
Proceeding as a plaintiff unless such advance is specifically approved by a majority of the 
Board of Directors or (ii) is a party to an Proceeding brought by the Corporation and 
approved by a majority of the Board which alleges willful misappropriation of corporate 
assets by Indemnitee, disclosure of confidential information in violation of Indemniteeôs 
fiduciary or contractual obligations to the Corporation, or any other willful and deliberate 
breach in bad faith of Indemniteeôs duty to the Corporation or its shareholders. 

(d)     This Section 8 shall not apply to any claim for which indemnity is 
excluded pursuant to Section 3. 

9.     Procedure.  Any indemnification and advances provided for in Section 1 
and Section 2 shall be made no later than 45 days after receipt of the written request of 
Indemnitee, and expense advances provided under Section 8 shall be provided within the period 
set forth in that Section.  If the Corporation disputes any portion of the requested amounts, the 
undisputed portion shall be paid and only the disputed portion shall be withheld pending the 
resolution of such dispute. If a claim under this Agreement, under any statute, or under any 
provision of the Corporationôs Certificate or Bylaws providing for indemnification, is not paid in 
full by the Corporation within 45 days after a written request for payment thereof has first been 
received by the Corporation, Indemnitee may, but need not, at any time thereafter bring an action 
against the Corporation to recover the unpaid amount of the claim and, subject to Section 14 of 
this Agreement, Indemnitee shall also be entitled to be paid for the expenses (including 
attorneysô and legal fees and expenses) of bringing such action.  It shall be a defense to any such 
action (other than an action brought to enforce a claim for expenses incurred in connection with 
any Proceeding in advance of its final disposition) that Indemnitee has not met the standards of 
conduct which make it permissible under applicable law for the Corporation to indemnify 
Indemnitee for the amount claimed, but the burden of proving such defense shall be on the 
Corporation and Indemnitee shall be entitled to receive interim payments of expenses pursuant to 
Subsection 2(a) unless and until such defense may be finally adjudicated by court order or 
judgment from which no further right of appeal exists.  It is the partiesô intention that if the 
Corporation contests Indemniteeôs right to indemnification, the question of Indemniteeôs right to 
indemnification shall be for the court to decide, and neither the failure of the Corporation 
(including its Board of Directors, any committee or subgroup of the Board of Directors, 
independent legal counsel, or its stockholders) to have made a determination that indemnification 
of Indemnitee is proper in the circumstances because Indemnitee has met the applicable standard 
of conduct required by applicable law, nor an actual determination by the Corporation (including 
its Board of Directors, any committee or subgroup of the Board of Directors, independent legal 
counsel, or its stockholders) that Indemnitee has not met such applicable standard of conduct, 
shall create a presumption that Indemnitee has or has not met the applicable standard of conduct. 

10.     Change of Control; Insolvency.   

(a)     In the event of a Change in Control or the Corporationôs becoming 
insolvent (including being placed into receivership or entering the federal bankruptcy 
process or similar event), the Corporation shall maintain in force any and all insurance 
policies then maintained by the Corporation in providing insurance (directorsô and 
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officersô liability, fiduciary, employment practices or otherwise) in respect of Indemnitee, 
for a period of six (6) years following the Change in Control or insolvency event (a ñTail 
Policyò); provided, however that the Corporation shall not be required to pay with respect 
to a Tail Policy in respect of any one policy year more than 200% of the last annual 
premium paid by the Corporation prior to the date of a Change in Control or insolvency 
event in respect of the coverages required to be obtained pursuant hereto, but in such case 
shall purchase as much coverage as reasonably practicable for such amount.  Such 
coverage shall be placed by the incumbent insurance broker with the incumbent insurance 
carriers using the policies that were in place at the time of the Change in Control or 
insolvency event (unless the incumbent carriers will not offer such policies, in which case 
the Tail Policy shall be substantially comparable in scope and amount as the expiring 
policies, and the insurance carriers for the Tail Policy shall have an AM Best rating that 
is the same or better than the AM Best ratings of the expiring policies) 

(b)     For the purposes hereof, a ñChange in Controlò shall be deemed to 
have occurred if, on or after the date of this Agreement, (i) any ñpersonò (as such term is 
used in Sections 13(d) and 14(d) of the Exchange Act), other than (A) a trustee or other 
fiduciary holding securities under an employee benefit plan of the Corporation acting in 
such capacity or a corporation owned directly or indirectly by the stockholders of the 
Corporation in substantially the same proportions as their ownership of stock of the 
Corporation or (B) 210/CRDS Investment, LLC, becomes the ñbeneficial ownerò (as 
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the 
Corporation representing more than thirty percent (30%) of the total voting power 
represented by the Corporationôs then outstanding voting securities; (ii) during any period 
of two (2) consecutive years (not including any period prior to the execution of this 
Agreement), individuals who at the beginning of such period constitute the Board of 
Directors of the Corporation and any new director (other than a director designated by a 
person who has entered into an agreement with the Corporation to effect a transaction 
described in Sections 10(b)(i), (iii) or (iv) herein) whose election by the Board of 
Directors or nomination for election by the Corporationôs stockholders was approved by a 
vote of at least two-thirds (2/3) of the directors then still in office who either were 
directors at the beginning of the period or whose election or nomination for election was 
previously so approved, cease for any reason to constitute a majority thereof; (iii) the 
stockholders of the Corporation approve a merger or consolidation of the Corporation 
with any other corporation other than a merger or consolidation which would result in the 
voting securities of the Corporation outstanding immediately prior thereto continuing to 
represent (either by remaining outstanding or by being converted into voting securities of 
the surviving entity) at least eighty percent (80%) of the total voting power represented 
by the voting securities of the Corporation or such surviving entity outstanding 
immediately after such merger or consolidation; or (iv) the stockholders of the 
Corporation approve a plan of complete liquidation of the Corporation or an agreement 
for the sale or disposition by the Corporation of (in one transaction or a series of related 
transactions) all or substantially all of the Corporationôs assets. 

11.     Enforcement. 
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(a)     The Corporation expressly confirms and agrees that it has entered 
into this Agreement and assumed the obligations imposed on the Corporation hereby in 
order to induce Indemnitee to continue as an executive officer, director or agent of the 
Corporation, and acknowledges that Indemnitee is relying upon this Agreement in 
continuing in such capacity; and 

(b)     In the event Indemnitee is required to bring any action to enforce 
rights or to collect moneys due under this Agreement and is successful in such action, the 
Corporation shall reimburse Indemnitee for all Indemniteeôs reasonable fees and 
expenses (including attorneysô and legal fees and expenses) in bringing and pursuing 
such action. 

12.     Subrogation.  In the event of payment under this Agreement, the 
Corporation shall be subrogated to the extent of such payment to all of the related rights of 
recovery of Indemnitee against other persons or entities (other than Indemniteeôs successors), 
Indemnitee shall execute all documents reasonably required and shall do all acts that may be 
reasonably  necessary to secure such rights and to enable the Corporation effectively to bring suit 
to enforce such rights. 

13.     Non-Exclusivity of Rights.  The rights conferred on Indemnitee by this 
Agreement shall not be exclusive of any other right which Indemnitee may have or hereafter 
acquire under any provision of law, provisions of the Corporationôs Certificate or Bylaws, 
agreement, vote of stockholders or directors, or otherwise, both as to action in his official 
capacity with or on behalf of the Corporation and as to action in another capacity while holding 
office in or on behalf of the Corporation. 

14.     Partial Indemnification.  If Indemnitee is entitled under any provision of 
this Agreement to indemnification by the Corporation for some or a portion of the Losses 
actually or reasonably incurred by Indemnitee in the investigation, defense, appeal or settlement 
of any civil or criminal Proceeding, but not, however, for the total amount thereof, the 
Corporation shall nevertheless indemnify Indemnitee for the portion of such indemnifiable claim 
or expense hereunder. 

15.     Survival of Rights.  The rights conferred on Indemnitee by this 
Agreement shall continue after Indemnitee has ceased to be a a director, trustee, partner, officer, 
managing member, employee, agent or fiduciary of the Corporation and shall inure to the benefit 
of Indemniteeôs heirs, executors and administrators. All agreements and obligations of the 
Corporation contained herein shall continue during the period that the Indemnitee is a director or 
officer of the Corporation (or is or was serving at the request of the Corporation as an agent of 
another Person) and shall continue thereafter so long as the Indemnitee shall be subject to any 
possible indemnifiable claim or expense hereunder (including any rights of appeal thereto) and 
any Proceeding commenced by the Indemnitee to enforce or interpret his or her rights under this 
Agreement. 

16.     Separability.  Each of the provisions of this Agreement is a separate and 
distinct agreement and independent of the others, so that if any or all of the provisions hereof 
shall be held to be invalid or unenforceable for any reason, such invalidity or unenforceability 
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shall not affect the validity or enforceability of the other provisions hereof or the obligation of 
the Corporation to indemnify the Indemnitee to the full extent provided by the Certificate, 
Bylaws or the DGCL. 

17.     Governing Law; Consent to Jurisdiction. This Agreement shall be 
interpreted and enforced in accordance with the laws of the State of Delaware.  The Corporation 
and Indemnitee each hereby irrevocably consent to the jurisdiction of the courts of the State of 
Delaware for all purposes in connection with any Proceeding which arises out of or relates to this 
Agreement and agree that any action instituted under this Agreement shall be brought only in the 
state courts of the State of Delaware. 

18.     Binding Effect.  This Agreement shall be binding upon and inure to the 
benefit of and be enforceable by the parties hereto and their respective successors, assigns, 
including any direct or indirect successor by purchase, merger, consolidation or otherwise to all 
or substantially all of the business and/or assets of the Corporation, spouses, heirs, and personal 
and legal representatives. The Corporation shall require and cause any successor (whether direct 
or indirect by purchase, merger, consolidation or otherwise) to all, substantially all, or a 
substantial part, of the business and/or assets of the Corporation, by written agreement in form 
and substance satisfactory to Indemnitee, expressly to assume and agree to perform this 
Agreement in the same manner and to the same extent that the Corporation would be required to 
perform if no such succession had taken place.  This Agreement shall continue in effect 
regardless of whether Indemnitee continues to serve as a director, trustee, partner, officer, 
managing member, employee, agent or fiduciary or fiduciary (as applicable) of the Corporation 
or of any other enterprise at the Corporationôs request. 

19.     Amendment and Termination.  No amendment, modification, 
termination or cancellation of this Agreement shall be effective unless such amendment, 
modification, termination or cancellation is in writing and signed by both parties hereto. No 
waiver of any of the provisions of this Agreement shall be deemed to be or shall constitute a 
waiver of any other provisions hereof (whether or not similar), nor shall such waiver constitute a 
continuing waiver. 

20.     Counterparts.  This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original. 

21.     Subsequent Legislation. If the DGCL is amended after adoption of this 
Agreement to expand further the indemnification permitted to directors or officers, then the 
Corporation shall indemnify Indemnitee to the fullest extent permitted by the DGCL, as so 
amended. 

 
 

[Signature Page Follows] 
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 [SIGNATURE PAGE TO INDEMNITY AGREEMENT] 

 

IN WITNESS WHEREOF, the parties hereto have executed this Indemnity 
Agreement on and as of the day and year first above written. 

 

CROSSROADS SYSTEMS, INC. 
 
 
By:      
Name: Richard K. Coleman, Jr. 
Title:  President and Chief Executive Officer 
 
 
 
By:      
Name: Jennifer Ray Crane 
Title: Chief Financial Officer 
 

 
INDEMNITEE 
 
     
 
Print Name:  [_____] 
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EXHIBIT D 
 

Form of Charter Amendment 
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STATE OF DELAWARE 
CERTIFICATE OF AMENDMENT 

TO THE 
SIXTH AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION 
OF 

CROSSROADS SYSTEMS, INC.

_______________________________________________

Crossroads Systems, Inc., a corporation organized and existing under the laws of the State of Delaware,

DOES HEREBY CERTIFY: 

FIRST: The name of this corporation is Crossroads Systems, Inc. (the “Corporation”).

SECOND: The Sixth Amended and Restated Certificate of Incorporation of the Corporation was filed with the 
Secretary of State of Delaware on October 19, 1999.  A Certificate of Amendment to the Sixth Amended and Restated 
Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on April 28, 
2006.  A Certificate of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the Corporation was 
filed with the Secretary of State of the State of Delaware on August 12, 2011. A Certificate of Amendment to the Sixth 
Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of 
Delaware on April 27, 2015. A Certificate of Amendment to the Sixth Amended and Restated Certificate of Incorporation of 
the Corporation was filed with the Secretary of State of the State of Delaware on June 17, 2016.

THIRD: The Corporation filed a plan of reorganization (the “Plan”) which, pursuant to chapter 11 of title 11 of the 
United States Code (the “Bankruptcy Code”), was confirmed by an order, entered September ___, 2017, of the United States 
Bankruptcy Court for the Western District of Texas (the “Confirmation Order”), a court having jurisdiction of a proceeding 
under the Bankruptcy Code, and that such Plan and Confirmation Order provides for the making and filing of this Certificate 
of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the Corporation.

FOURTH: Pursuant to the Plan, the Confirmation Order and Section 303 of the General Corporate Law of the State of 
Delaware, this Certificate of Amendment to the Restated Certificate of Incorporation of the Corporation deletes Article XII of 
the certificate of incorporation, as amended, in its entirety and replaces it to read as follows:

Any action required or permitted to be taken at any annual or special meeting of the stockholders of the Corporation 
may be taken without a meeting, without prior notice and without a vote by consent in accordance with Section 228 of the 
DGCL.  

FIFTH: Pursuant to the Plan, the Confirmation Order and Section 303 of the General Corporate Law of the State of 
Delaware, this Certificate of Amendment to the Restated Certificate of Incorporation of the Corporation deletes Section 
15.1(I) of the certificate of incorporation, as amended, in its entirety and replaces it to read as follows:

“Expiration Date” means the earliest of (i) the close of business on September ___, 2021, (ii) the repeal of Section 382 
of the Code or any successor statute if the Board of Directors determines that this Article XV is no longer necessary or 
desirable for the preservation of Tax Benefits, (iii) the close of business on the first day of a taxable year of the Corporation 
as to which the Board of Directors determines that no Tax Benefits may be carried forward or (iv) such date as the Board of 
Directors shall fix in accordance with Section 15.12 of this Article XV.

SIXTH: Pursuant to the Plan, the Confirmation Order and Section 303 of the General Corporate Law of the State of 
Delaware, this Certificate of Amendment to the Restated Certificate of Incorporation of the Corporation adds an Article XVI 
to the certificate of incorporation, as amended, to read in its entirety as follows:

ARTICLE XVI
PROHIBITION PURSUANT TO SECTION 1123(A)(6) OF THE BANKRUPTCY CODE

Notwithstanding anything to the contrary in this Certificate of Incorporation, the Corporation shall not issue nonvoting 
equity securities to the extent prohibited by Section 1123(a)(6) of chapter 11 of title 11 of the United States Code (the 
“Bankruptcy Code”). The prohibition on the issuance of nonvoting equity securities is included in this Certificate of 
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Incorporation in compliance with Section 1123(a)(6) of the Bankruptcy Code; provided, however, that the foregoing 
restriction (i) will not have any further force or effect beyond that required under Section 1123(a)(6), (ii) will have such force 
and effect only for so long as Section 1123(a)(6) is in effect and applicable to the Corporation, and (iii) in all events may be 
amended or eliminated in accordance with applicable law from time to time in effect.

SEVENTH: This Certificate of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the 
Corporation was duly adopted in accordance with the Plan, the Confirmation Order and the provisions of Section 303 of the 
General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Sixth Amended and 
Restated Certificate of Incorporation of the Corporation to be executed on this ___ day of September, 2017.

CROSSROADS SYSTEMS, INC.

By: /s/ Jennifer Crane
Name: Jennifer Crane
Title: Chief Financial Officer 
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EXHIBIT C 

Form of Loan Agreement 
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      1     Loan Agreement 

LOAN AGREEMENT 
 
 THIS LOAN AGREEMENT (this ñAgreementò) dated as of [_________], 2017, is executed by 
and between 210/CRDS INVESTMENT, LLC, a Texas limited liability company (ñLenderò), and 
CROSSROADS SYSTEMS, INC., a Delaware corporation (ñBorrowerò). 
 
 In consideration of the Loans described below and the mutual covenants and agreements 
contained herein, and intending to be legally bound hereby, Lender and Borrower agree as follows: 
 
 1. DEFINITIONS AND REFERENCE TERMS.  In addition to any other terms defined 
herein, the following terms shall have the meaning set forth with respect thereto: 
 

A. ñAcquisitionò means any transaction, or series of related transactions, 
consummated on or after the date hereof, by which Borrower or any of its Subsidiaries directly or 
indirectly (a) acquires all or a portion of the assets of any entity, whether through a merger, stock 
exchange, asset acquisition, stock purchase, reorganization or similar business combination 
transaction with one or more businesses; provided, however, that any such stock purchase shall 
involve the purchase of at least a majority (in number of votes) of the stock of such entity, or (b) 
acquires (in one transaction or as the most recent transaction in a series of transactions) at least a 
majority (in number of votes) of the equity securities (or other similar ownership interests) of any 
entity. 

 
B. ñBenefit Planò has the meaning set forth in Section 4.M. 

 
C. ñBusiness Dayò means any day other than a Saturday, Sunday, or day on which 

national banks are authorized to be closed under the laws of the State of Texas. 
 

D. ñChapter 11 Caseò has the meaning set forth in the Securities Purchase 
Agreement. 

 
E. ñCodeò means the Internal Revenue Code of 1986, as amended, and the 

regulations, rules, and other authoritative guidance issued thereunder.   
 

F. ñDebtor Relief Lawsò means the Bankruptcy Code of the United States of 
America, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of 
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor 
relief Laws of the United States or other applicable jurisdictions from time to time in effect. 

 
G. ñDefaultò means the occurrence of any event or existence of any circumstance 

which, with the giving of notice or lapse of time or both, would become an Event of Default. 
 
H. ñERISAò means the Employee Retirement Income Security Act of 1974, as 

amended, or any successor law, and the regulations rules, and other authoritative guidance issued 
thereunder. 
 

I. ñEvent of Defaultò has the meaning set forth in Section 7. 
 
J. ñGAAPò means those generally accepted accounting principles and practices, 

applied on a consistent basis, which are recognized as such by the American Institute of Certified 
Public Accountants acting through its Accounting Principles Board and the Financial Accounting 
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Standards Board and/or their respective successors and which are applicable in the circumstances 
as of the date in question. 

 
K. ñHazardous Materialsò means all materials defined as hazardous materials or 

substances under any local, state or federal environmental laws, rules or regulations, and 
petroleum, petroleum products, oil and asbestos. 

 
L. ñLoan Documentsò means this Agreement and any and all promissory notes 

executed by Borrower in favor of Lender and all other documents, instruments, security 
agreements, pledge agreements, guarantees, certificates and other agreements executed and/or 
delivered by Borrower, any guarantor or third party in connection with the Loans (including, for 
the avoidance of doubt, the Securities Purchase Agreement). 
 

M. ñMaterial Adverse Effectò means: (a) a material adverse effect upon the 
operations, performance, business, properties, prospects, condition (financial or otherwise) or 
results of operations of Borrower and its Subsidiaries taken as a whole; (b) an impairment of the 
ability of Borrower to perform its obligations under any Loan Document; or (c) a material 
adverse effect upon the legality, validity, binding effect or enforceability against Borrower of any 
provision of any Loan Document. 
 

N. ñPermitted Acquisitionò means an Acquisition with respect to which each of the 
following conditions has been satisfied: 
 

(i) as of the closing date of such Acquisition, such Acquisition has been 
approved and recommended by the board of directors or other applicable governing body of 
the Target and the entity from which the Target is to be acquired; 

 
(ii) as of the closing date of such Acquisition, after giving effect to such 

Acquisition, no Default or Event of Default shall exist or occur as a result of such 
Acquisition; 

 
(iii) at least thirty (30) days prior to the closing date of such Acquisition, 

Borrower shall have provided Lender with notice of such proposed Acquisition together with 
an executed term sheet and/or letter of intent (setting forth in reasonable detail the terms and 
conditions of such Acquisition); 

 
(iv) Lender shall have received and be reasonably satisfied with (A) such 

information and documents that Lender may request with respect to such Acquisition 
including, without limitation, executed counterparts of the respective agreements, documents 
or instruments pursuant to which such Acquisition is to be consummated, any schedules to 
such agreements, documents or instruments and all other material ancillary agreements, 
instruments and documents to be executed or delivered in connection therewith, (B) current 
financial statements and historical operating information on the Target, (C) a pro-forma 
balance sheet of Borrower and its Subsidiaries after giving effect to the Acquisition, and 
(D) copies of the results of Borrowerôs due diligence with respect to the Target; 

 
(v) Lender has approved such Acquisition in its sole discretion; and 

 
(vi) all conditions to the Acquisition have been satisfied and the agreement 

relating to the Acquisition is still in full force and effect. 
 

17-51926-rbk  Doc#93  Filed 09/18/17  Entered 09/18/17 15:58:46  Main Document   Pg 139
 of 183



      3     Loan Agreement 

O. ñSecurities Purchase Agreementò means that certain Securities Purchase 
Agreement by and between Lender and Borrower dated as of [_________], 2017. 

 
P. ñSubsidiaryò means a corporation, partnership, joint venture, limited liability 

company or other business entity of which a majority of the shares of securities or other interests 
having ordinary voting power for the election of directors or other governing body (other than 
securities or interests having such power only by reason of the happening of a contingency) are at 
the time beneficially owned, or the management of which is otherwise controlled, directly, or 
indirectly through one or more intermediaries, or both, by such Borrower. 

 
Q. ñTargetò means a company to be acquired or whose assets are being acquired. 

 
 2. LOANS.  Lender hereby agrees to make one or more loans (each, a ñLoanò, and 
collectively. the ñLoansò) between the date hereof and [_________], 2022 to Borrower; provided that the 
aggregate principal amount of all Loans at any time outstanding shall not exceed $10,000,000 (plus the 
amount of PIK Interest (as defined in the Note defined below) added to the Note as principal from time to 
time in accordance with the terms of the Note).  Borrower shall request a Loan by submitting to Lender an 
irrevocable notice in form and substance satisfactory to Lender.  Each such notice must be received by 
Lender no later than 10:00 a.m. (Dallas, Texas time) at least ten (10) days prior to the date on which such 
notice requests the Loan to be made (the ñLoan Dateò).  Lender shall, subject to satisfaction of all 
conditions set forth herein, make proceeds of such requested Loan available to Borrower no later than 
2:00 p.m. (Dallas, Texas time) on the Loan Date.  The obligation to repay the Loans is evidenced by that 
certain Promissory Note dated as of the date hereof, executed by Borrower and payable to the order of 
Lender in the original principal amount of $10,000,000 (together with all renewals, extensions or 
rearrangements thereof, the ñNoteò).  All terms governing the repayment, interest rate and maturity date 
of the Loans shall be as set forth in the Note. 
 
 3. CONDITIONS PRECEDENT.   
 

A. The effectiveness of this Agreement is subject to the conditions precedent that 
Lender shall have received the following items in form and substance acceptable to Lender in its 
sole discretion: 

 
(i) an executed copy of this Agreement; 
 
(ii) an executed copy of the Note;  

 
(iii) such certificates of resolutions or other action, incumbency certificates 

and/or other certificates of an officer of Borrower as Lender may reasonably require 
evidencing the identity, authority and capacity of each officer thereof authorized to act as an 
officer in connection with this Agreement and the other Loan Documents; 

 
(iv) such documents and certifications as Lender may reasonably require to 

evidence that Borrower is duly organized or formed, and that Borrower is validly existing, in 
good standing and qualified to engage in business in each jurisdiction where its ownership, 
lease or operation of properties or the conduct of its business requires such qualification, 
except to the extent that failure to do so could not reasonably be expected to have a Material 
Adverse Effect; 
 

(v) a certificate signed by an officer of Borrower either (A) attaching copies 
of all consents, licenses and approvals required in connection with the execution, delivery and 
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performance by Borrower and the validity against Borrower of the Loan Documents, and 
such consents, licenses and approvals shall be in full force and effect, or (B) stating that no 
such consents, licenses or approvals are so required; and 

 
(vi) evidence that Borrower is in compliance with the insurance requirements 

of Section 5.B. 
 

B. The obligation of Lender to make the initial Loan hereunder is subject to the 
conditions precedent that, as of the date of such initial Loan, Lender shall have received the 
following items in form and substance acceptable to Lender in its sole discretion: 

 
(i) a security agreement executed by Borrower and its Subsidiaries in favor 

of Lender (the ñSecurity Agreementò) covering all personal property assets of Borrower and 
its Subsidiaries; 

 
(ii) an intellectual property security agreement, subject to the restrictions in 

the Borrowerôs agreements with KIP CR P1, LP, executed by Borrower and its Subsidiaries 
in favor of Lender;  

 
(iii) lien searches in the name of Borrower and its Subsidiaries in the 

applicable jurisdictions of incorporation and each state or jurisdiction where Borrower or any 
of its Subsidiaries maintains an office or has real property, showing no financing statements, 
tax liens, judgment liens or other lien instruments of record except for liens being released on 
the date hereof; 

 
(iv) searches in the name of Borrower and its Subsidiaries with the United 

States Patent and Trademark Office and the United States Copyright Office; 
 

(v) UCC-1 financing statement(s) in form appropriate for filing under the 
Uniform Commercial Code of all jurisdictions that Lender may deem necessary or desirable 
in order to perfect the liens created under the Security Agreement, covering the collateral 
described in the Security Agreement; and 

 
(vi) if requested by Lender, a landlord lien waiver executed by each landlord, 

in form and substance reasonably acceptable to Lender, for all real property leased by 
Borrower or any of its Subsidiaries. 

 
C. The obligation of Lender to make each Loan hereunder (including the initial 

Loan) is subject to the additional conditions precedent that: 
 

(i) the representations and warranties of Borrower and its Subsidiaries 
contained in Section 4 or any other Loan Document, or which are contained in any document 
furnished at any time under or in connection herewith or therewith, shall be true and correct 
on and as of the date of such Loan; 

 
(ii) the covenants of Borrower and its Subsidiaries contained in any Loan 

Document, or which are contained in any document furnished at any time under or in 
connection herewith or therewith, shall be true and correct on and as of the date of such Loan; 

 
(iii) no Default or Event of Default shall exist, or would result from such 

Loan or from the application of the proceeds thereof; 
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(iv) Lender shall have determined in its sole discretion that the Loan will be 

treated as debt and not as equity for federal income tax purposes; 
 
(v) Borrower has not had an ñownership changeò (as defined in Section 382 

of the Internal Revenue Code of 1986, as amended (the ñTax Codeò)) to which Section 
382(a) of the Tax Code applies; 

 
(vi) no event or circumstance that could have a Material Adverse Effect has 

occurred since the date of this Agreement; and 
 
(vii) the sum of the outstanding principal amount of all Loans (excluding PIK 

Interest added to the Note as principal from time to time in accordance with the terms of the 
Note) shall not exceed $10,000,000 after giving effect to such Loan. 

 
 4. REPRESENTATIONS AND WARRANTIES.  Borrower hereby represents and 
warrants to Lender as follows: 
 

A. Good Standing.  Borrower is a corporation, duly organized, validly existing and 
in good standing under the laws of the State of Delaware and has the power and authority to own 
its property and to carry on its business in each jurisdiction in which it does business, including 
the State of Texas.  

 
B. Authority and Compliance.  Borrower has full power and authority to execute 

and deliver the Loan Documents and to incur and perform the obligations provided for therein, all 
of which have been duly authorized by all proper and necessary action of the appropriate 
governing body of Borrower.  No consent or approval of any public authority or other third party 
is required as a condition to the validity of any Loan Document, and Borrower is in compliance 
with all laws and regulatory requirements to which it is subject.  
 

C. No Event of Default.  No Default or Event of Default exists. 
 

D. Binding Agreement.  This Agreement and the other Loan Documents executed 
by Borrower constitute valid and legally binding obligations of Borrower, enforceable in 
accordance with their terms. 
 

E. Litigation.  Except as described in the Borrowerôs publicly filed documents, 
there is no proceeding involving Borrower, pending or, to the knowledge of Borrower, threatened 
before any court or governmental authority, agency or arbitration authority, other than the 
Chapter 11 Case. 
 

F. No Conflicting Agreements. There is no charter, bylaw, stock provision, 
partnership agreement or other document pertaining to the organization, power or authority of 
Borrower and no provision of any existing agreement, mortgage, indenture or contract binding on 
Borrower or affecting Borrowerôs property, which would conflict with or in any way prevent the 
execution, delivery or carrying out of the terms of this Agreement and the other Loan Documents. 
 

G. Ownership of Assets.  Borrower, directly or indirectly through its limited 
partnership interest in KIP CR P1, LP, has good title to its assets, and its assets are free and clear 
of liens, except Permitted Liens (defined below). 
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H. Taxes. All taxes and assessments due and payable by Borrower have been paid 
or are being contested in good faith by appropriate proceedings and Borrower has filed all tax 
returns which it is required to file. 
 

I. Material Adverse Change.  The financial statements of Borrower delivered to 
Lender have been prepared in accordance with GAAP applied on a consistent basis throughout 
the period involved and fairly present Borrowerôs financial condition, including all material 
contingent liabilities as of the date or dates thereof, and there has been no material adverse 
change in the financial condition or operations of Borrower since April 30, 2017.  All factual 
information furnished by Borrower to Lender in connection with this Agreement and any other 
Loan Document executed in connection with this Agreement was accurate and complete on the 
date on which such information was delivered to Lender and was not incomplete by the omission 
of any material fact necessary to make such information not misleading. 
 

J. Place of Business.  Borrowerôs place of business (or, if Borrower has more than 
one place of business, its chief executive office) is located at the address listed in Section 9.  
 

K. Environmental.  The conduct of Borrowerôs business operations and the 
condition of Borrowerôs property does not violate any federal laws, rules or ordinances for 
environmental protection, regulations of the Environmental Protection Agency, any applicable 
local or state law, rule, regulation or rule of common law or any judicial interpretation thereof 
relating primarily to the environment or Hazardous Materials.  
 

L. Anti-Corruption Laws.  Borrower and its Subsidiaries have conducted their 
businesses in compliance with the United States Foreign Corrupt Practices Act of 1977, the UK 
Bribery Act 2010, and other similar anti-corruption legislation in other jurisdictions, and have 
instituted and maintained policies and procedures designed to promote and achieve compliance 
with such laws. Neither Borrower nor any director, officer, agent, employee or other person 
acting on behalf of Borrower is: (a) a person or entity that appears on the Specially Designated 
Nationals and Blocked Persons List maintained by the Office of Foreign Assets Control of the 
U.S. Department of the Treasury (ñOFACò); or (b) a person, country or entity with whom a U.S. 
person (as defined by the laws and regulations administered by OFAC, 31 C.F.R. Parts 500-598 
(the ñOFAC Regulationsò)) or a person subject to the jurisdiction of the United States (as defined 
by the OFAC Regulations) is otherwise prohibited from dealing under the OFAC Regulations (a 
ñSanctions Targetò). Borrower is not, directly or indirectly, owned or controlled by, or under 
common control with, or, to the knowledge of Borrower, acting for the benefit of or on behalf of, 
any Sanctions Target. Borrower has not exported or re-exported any goods, commodities, 
technology or software in any manner that violates any applicable national or international export 
control statute, executive order, regulation, rule or sanction, including the OFAC Regulations, the 
United States Export Administration Regulations, 15 C.F.R. Parts 730-774, the International 
Traffic in Arms Regulations, 22 C.F.R. Part 120 et seq., the Export Administration Act, the 
International Emergency Economic Powers Act, the Trading with the Enemy Act, the Iran 
Sanctions Act, the Comprehensive Iran Sanctions, Accountability, and Divestment Act, the Trade 
Sanctions Reform and Export Enhancement Act of 2000 (TSRA), or any OFAC Sanctions 
Program. 
 

M. Benefit Plans.  Each employee benefit plan, agreement, policy, practice, 
commitment, contract or understanding (whether qualified or unqualified, written or unwritten) 
that is sponsored, established, maintained, or contributed to or required to be contributed to by 
Borrower or for which Borrower has any liability, contingent or otherwise (each, a ñBenefit 
Planò), complies in all material respects, in both form and operation, with all applicable 
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requirements of ERISA, the Code, and any other applicable state or federal laws, and with the 
terms and provisions of the applicable plan document and all other related documents, policies, 
and funding arrangements, and Borrower has performed, in all material respects, each of its 
obligations under each Benefit Plan.  Borrower has at no time prior to the date hereof sponsored, 
contributed to, or had an obligation to contribute to any plan subject to Title IV of ERISA or 
Section 412 of the Code, with respect to which Borrower would have any liability or that could 
result in a lien attaching to any of Borrowerôs assets.  There are no pending, threatened, or 
potential claims under, related to, or arising out of any Benefit Plan by or on behalf of any person 
(other than ordinary claims for benefits submitted by participants or beneficiaries) or any 
governmental authority, and Borrower has no obligation under any Benefit Plan with respect to 
which Lender would have any liability or that could result in a lien attaching to any of Borrowerôs 
assets. 
 

N. Margin Regulations; Investment Company Act.  Borrower is not engaged and 
will not engage, principally or as one of its important activities, in the business of purchasing or 
carrying margin stock (within the meaning of Regulation U issued by the Board of Governors of 
the Federal Reserve System of the United States of America), or extending credit for the purpose 
of purchasing or carrying margin stock.  None of Borrower, any person or entity controlling 
Borrower, or any Subsidiary of Borrower is or is required to be registered as an ñinvestment 
companyò under the Investment Company Act of 1940. 

 
O. Subsidiaries.  As of the date hereof, Borrower has no Subsidiaries other than 

those disclosed in the Borrowerôs publicly filed documents. 
 
P. Solvency.  At the time that each Loan is made hereunder and on the date of each 

Permitted Acquisition, Borrower and each of its Subsidiaries is (and after giving effect to the 
transactions contemplated by the Loan Documents, any Permitted Acquisition, and any 
incurrence of additional indebtedness, will be) solvent. 

 
Q. Purpose.  The proceeds of each Loan will be used solely to finance a Permitted 

Acquisition. 
 
 5. AFFIRMATIVE COVENANTS.  So long as Lender has any obligation to make Loans 
hereunder and until full payment and performance of all obligations of Borrower under the Loan 
Documents: 
 

A. Financial Statements and Other Information.  Borrower will, and will cause 
each of its Subsidiaries to, maintain a system of accounting satisfactory to Lender and in 
accordance with GAAP applied on a consistent basis throughout the period involved; permit 
Lenderôs officers or authorized representatives to visit and inspect the properties of each Lender 
and examine, audit and make copies of Lenderôs books of account and other records at such 
reasonable times and as often as Lender may desire; and pay the reasonable fees and 
disbursements of any accountants or other agents of Lender selected by Lender for the foregoing 
purposes.  Unless written notice of another location is given to Lender, Borrowerôs books and 
records will be located at Borrowerôs office, located at WeWork c/o Crossroads System, Inc., 
11801 Domain Blvd, 3rd Floor, Austin, Texas 78758.  If any of Borrowerôs properties, books or 
records are in the possession of a third party, Borrower authorizes that third party to permit 
Lender or its representatives to have access to perform inspections or audits and to respond to 
Lenderôs requests for information concerning such properties, books and records.  All financial 
statements called for below will be prepared in form and content acceptable to Lender. 
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 In addition, Borrower will provide to Lender the following: 
 

(i) Within ninety (90) days following Borrowerôs fiscal year end, 
Borrowerôs annual consolidated financial statements, certified and dated by an authorized 
financial officer of Borrower.  These financial statements must be audited (with an opinion 
reasonably satisfactory to Lender) by a Certified Public Accountant reasonably acceptable to 
Lender. 

 
(ii) Within thirty (30) days following each calendar monthôs end (including 

the last calendar month in each fiscal year of Borrower), Borrowerôs monthly consolidated 
and consolidating financial statements, certified and dated by an authorized financial officer 
of Borrower.  For the avoidance of doubt, these financial statements are not required to be 
audited or reviewed by a Certified Public Accountant. 

 
(iii) Promptly, upon sending or receipt, copies of any management letters and 

correspondence relating to management letters, sent or received by Borrower to or from 
Borrowerôs auditor. 

 
(iv) Copies of Borrowerôs federal income tax return, within fifteen (15) days 

following filing, and, if requested by Lender, copies of any extensions of the filing date. 
 

(v) Promptly after the filing thereof, a true, correct, and complete copy of 
each Form 10-K, Form 10-Q, and Form 8-K, if any, filed by or on behalf of Borrower with 
the Securities and Exchange Commission (ñSECò) (provided that, to the extent these 
documents are publicly available on the SECôs EDGAR site, they shall be deemed delivered 
to Lender in compliance with this Section). 

 
(vi) Within the period(s) provided in (i) and (ii) above, a compliance 

certificate of Borrower, in the form attached hereto as Exhibit A, signed by an authorized 
financial officer of Borrower setting forth whether there existed as of the date of such 
financial statements and whether there exists as of the date of the certificate, any Default or 
Event of Default and, if a Default or an Event of Default exists, specifying the nature thereof 
and the action Borrower is taking and proposes to take with respect thereto. 

 
(vii) Promptly upon request, such additional information, reports and 

statements respecting the business operations and financial condition of Borrower from time 
to time as Lender may reasonably request. 

 
B. Insurance.  Borrower will, and will cause each of its Subsidiaries to, maintain 

insurance with responsible insurance companies on such of its properties, in such amounts and 
against such risks as is customarily maintained by similar businesses operating in the same 
vicinity, specifically to include fire and extended coverage insurance covering all assets, business 
interruption insurance, workersô compensation insurance and liability insurance, all to be with 
such companies and in such amounts as are reasonably satisfactory to Lender. 

 
C. Existence and Compliance.  Borrower will, and will cause each of its 

Subsidiaries to, maintain its existence, good standing and qualification to do business, where 
required and comply with all laws, regulations and governmental requirements including, without 
limitation, environmental laws applicable to it or to any of its property, business operations and 
transactions. 
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D. Costs, Expenses and Attorneysô Fees.  Borrower will pay to Lender 
immediately upon demand after Lender makes the initial Loan hereunder the full amount of all 
reasonable costs and expenses (including reasonable attorneysô fees) incurred by Lender in 
connection with (a) negotiation and preparation of this Agreement and each of the Loan 
Documents, and (b) all other reasonable costs and attorneysô fees incurred by Lender for which 
Borrower is obligated to reimburse Lender in accordance with the terms of the Loan Documents. 
 

E. Taxes and Other Obligations.  Borrower will, and will cause each of its 
Subsidiaries to, pay all of its taxes, assessments and other obligations, including, but not limited 
to taxes, costs or other expenses arising out of this transaction, as the same become due and 
payable, except to the extent the same are being contested in good faith by appropriate 
proceedings in a diligent manner and for which reserves in accordance with GAAP have been 
established. 
 

F. Maintenance.  Borrower will, and will cause each of its Subsidiaries to, maintain 
all of its tangible property in good condition and repair and make all necessary replacements 
thereof, and preserve and maintain all licenses, trademarks, privileges, permits, franchises, 
certificates and the like necessary for the operation of its business. 
 

G. Environmental Matters.  Borrower will, and will cause each of its Subsidiaries 
to, immediately advise Lender in writing of (i) any and all enforcement, cleanup, remedial, 
removal, or other governmental or regulatory actions instituted, completed or threatened pursuant 
to any applicable federal, state, or local laws, ordinances or regulations relating to any Hazardous 
Materials affecting  Borrowerôs or any of its Subsidiariesô business operations; and (ii) all claims 
made or threatened by any third party against Borrower or any of its Subsidiaries relating to 
damages, contribution, cost recovery, compensation, loss or injury resulting from any Hazardous 
Materials.  Borrower will immediately notify Lender of any remedial action taken by any Lender 
with respect to Borrowerôs and its Subsidiariesô business operations.  Borrower agrees to permit 
Lender, its agents, contractors and employees to enter and inspect any of Borrowerôs and its 
Subsidiariesô places of business or any other property of Borrower and its Subsidiaries at any 
reasonable times upon three (3) days prior notice for the purposes of conducting an environmental 
investigation and audit (including taking physical samples) to insure that Borrower and its 
Subsidiaries are complying with this covenant and Borrower will reimburse Lender on demand 
for the costs of any such environmental investigation and audit.  Borrower will provide Lender, 
its agents, contractors, employees and representatives with access to and copies of any and all 
data and documents relating to or dealing with any Hazardous Materials used, generated, 
manufactured, stored or disposed of by Borrowerôs and its Subsidiariesô business operations 
within five (5) days of the request therefore.  

 
H. Anti-Corruption Laws.  Borrower will, and will cause each of its Subsidiaries 

to, conduct its businesses in compliance with the United States Foreign Corrupt Practices Act of 
1977, the UK Bribery Act 2010, and other similar anti-corruption legislation in other 
jurisdictions, and maintain policies and procedures designed to promote and achieve compliance 
with such laws. 
 

I. Benefit Plans.  Borrower will, and will cause each of its Subsidiaries and 
affiliates to, perform, in all material respects, its obligations under each Benefit Plan and to 
operate, administer, and maintain each Benefit Plan in compliance (both in form and operation) 
with all applicable requirements of ERISA, the Code, and any other applicable state or federal 
law, and with the terms and provisions of the applicable plan document and any other related 
documents, policies, and funding arrangements.   
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J. Subsidiaries.  Borrower will, concurrently upon the formation or acquisition by 

any Subsidiary after the date hereof (an ñAfter-Acquired Subsidiaryò), cause such After-
Acquired Subsidiary: (i) to execute a guaranty in favor of Lender; and (ii) to execute such Loan 
Documents as shall be required by Lender to create first priority liens (subject to Permitted Liens) 
in favor of Lender in such After-Acquired Subsidiaryôs assets.  
 

K. Use of Proceeds.  Borrower will use the proceeds of each Loan solely to finance 
a Permitted Acquisition and to pay the costs and expenses described in Section 5.D above. 

 
L. Further Assurances.  Borrower will, and will cause each its Subsidiaries to, 

make, execute, and deliver or file or cause the same to be done, all such notices, additional 
agreements, mortgages, assignments, financing statements, or other assurances, and take any and 
all such other action, as Lender may, from time to time, deem reasonably necessary or proper in 
connection with any of the Loan Documents. 

 
 6. NEGATIVE COVENANTS.  So long as Lender has any obligation to make Loans 
hereunder and until full payment and performance of all obligations of Borrower under the Loan 
Documents: 
 

A. Disposal of Assets Outside Ordinary Course of Business.  Borrower will not, 
and will not permit any of its Subsidiaries to, sell, assign, lease, transfer or otherwise dispose of 
any material part of its business or assets, except in the ordinary course of business. 

 
B. Liens.  Borrower will not, and will not permit any of its Subsidiaries to, grant, 

suffer or permit any new contractual or non-contractual lien on or security interest in its assets, 
except for Permitted Liens.  For purposes hereof, ñPermitted Liensò means (i) liens in favor of 
Lender to secure the Loans, (ii) pledges or deposits made to secure payment of workerôs 
compensation (or to participate in any fund in connection with workerôs compensation), 
unemployment insurance, pensions, or social security programs, (iii) liens imposed by mandatory 
provisions of law such as for materialmenôs, mechanicôs, warehousemenôs, and other like liens 
arising in the ordinary course of Borrowerôs business, securing indebtedness whose payment is 
not yet due, (iv) liens for taxes imposed upon a person or upon such personôs income, profits, or 
property, if the same are not yet due and payable or if the same are being contested in good faith 
and as to which adequate reserves are maintained in accordance with GAAP, (v) good faith 
deposits in connection with leases, real estate bids or contracts (other than contracts involving the 
borrowing of money), pledges or deposits to secure (or in lieu of) surety, stay, appeal, or customs 
bonds and deposits to secure the payment of taxes, assessments, customs, duties, or other similar 
charges, (vi) encumbrances consisting of zoning restrictions, easements, or other restrictions on 
the use of real property, provided that such encumbrances do not impair the use of such property 
for the uses intended, and none of which is violated by existing or proposed structures or land 
use, and (vii) liens securing indebtedness permitted pursuant to Section 6.C below approved in 
writing by Lender in its sole discretion. 

 
C. Borrowings.  Borrower will not, and will not permit any of its Subsidiaries to, 

create, incur, assume or become liable in any manner for any indebtedness (for borrowed money, 
deferred payment for the purchase of assets, swap or derivative obligations, lease payments, as 
surety or guarantor for the debt for another, or otherwise) other than (i) indebtedness to Lender, 
(ii) normal trade debts incurred in the ordinary course of Borrowerôs and its Subsidiariesô 
business and (iii) other indebtedness incurred to finance a Permitted Acquisition and approved in 
writing by Lender in its sole discretion. 
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D. Character of Business.  Borrower will not, and will not permit any of its 

Subsidiaries to, change the general character of business as conducted at the date hereof, or 
engage in any type of business not reasonably related to its business as presently conducted, 
except for such changes or engagements resulting directly from a Permitted Acquisition. 
 

E. Change of Management.  Borrower will not, and will not permit any of its 
Subsidiaries to, make any substantial change in its present executive or management personnel. 
 

F. Suspend Business.  Borrower will not, and will not permit any of its Subsidiaries 
to, voluntarily liquidate, dissolve or suspend its business. 
 

G. Negative Pledge Agreements.  Borrower will not, and will not permit any of its 
Subsidiaries to, enter into any agreement (excluding (i) this Agreement, (ii) any other Loan 
Document, (iii) the Securities Purchase Agreement, and (iv) any other agreement evidencing 
indebtedness permitted hereunder and approved in writing by Lender in its sole discretion) 
prohibiting the creation or assumption of any lien upon any of its property, revenues, or assets, 
whether now owned or hereafter acquired, or the ability of any Subsidiary of Borrower to make 
any payments, directly or indirectly, to Borrower by way of dividends, advances, repayments of 
loans, repayments of expenses, accruals, or otherwise. 

 
H. Restricted Payments.  Borrower will not, and will not permit any of its 

Subsidiaries to, directly or indirectly declare or make, or incur any liability to make, any 
dividend, distribution or redemption in respect of its equity interests; provided, however, that 
Subsidiaries of Borrower may make distributions to Borrower. 

 
I. Certain Transactions.  Borrower will not, and will not permit any of its 

Subsidiaries to, enter into any transaction with, or pay any management fees to, any affiliate; 
provided, however, that Borrower and its Subsidiaries may enter into transactions with affiliates 
upon terms not less favorable to Borrower than would be obtainable at the time in comparable, 
armôs length transactions with persons other than affiliates. 

 
J. Fundamental Changes.  Borrower will not, and will not permit any of its 

Subsidiaries to, become a party to any merger or consolidation, or acquire by purchase, lease, or 
otherwise all or substantially all of the assets or stock of any person (other than pursuant to a 
Permitted Acquisition), or sell, transfer, lease, or otherwise dispose of all or any substantial part 
of its property or assets or business. 

 
K. Investments.  Borrower will not, and will not permit any of its Subsidiaries to, 

make or have outstanding any investments in any person, except for (i) Subsidiaries formed or 
acquired pursuant to a Permitted Acquisition and (ii) ñcash equivalentò investments as Lender 
may from time to time approve in writing. 

 
L. Benefit Plans.  Borrower will not, and will not permit any of its Subsidiaries or 

affiliates to, create or incur any liability under any employee benefit plan or other plan maintained 
by Borrower or any Subsidiary or affiliate that would be subject to Title IV of ERISA or the 
minimum funding standards under the Code. 

 
M. Anti-Corruption Laws.  Borrower will not, and will not permit any of its 

Subsidiaries to, directly or indirectly use the proceeds of the Loans for any purpose which would 
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breach the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010, and 
other similar anti-corruption legislation in other jurisdictions. 

 
N. Environmental.  Borrower will not, and will not permit any of its Subsidiaries 

to, use or permit any other party to use any Hazardous Materials at any of Borrowerôs or any of 
its Subsidiariesô places of business or at any other property owned by Borrower or any of its 
Subsidiaries except such materials as are incidental to Borrowerôs and its Subsidiariesô normal 
course of business, maintenance and repairs and which are handled in compliance with all 
applicable environmental laws.   

 
7. DEFAULT.  Any of the following shall constitute an Event of Default (each, an ñEvent 

of Defaultò):   

A. Non-Payment.  Borrower fails to pay, when due, any principal, interest or other 
amount payable hereunder or under any other Loan Document; or 

 
B.  Covenants.  Borrower fails to perform or observe any term, covenant or 

agreement contained herein or any other Loan Document; or 
 

C. Representations and Warranties.  Any representation, warranty, certification 
or statement of fact made or deemed made by or on behalf of Borrower herein, in any other Loan 
Document, or in any document delivered in connection herewith or therewith shall be incorrect or 
misleading when made or deemed made; or 
 

D. Cross-Default.  Borrower or any Subsidiary (i) fails to make any payment when 
due (whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in 
respect of any indebtedness or guarantee (other than indebtedness hereunder) having an aggregate 
principal amount (including undrawn committed or available amounts and including amounts 
owing to all creditors under any combined or syndicated credit arrangement) of more than 
$10,000, or (ii) fails to observe or perform any other agreement or condition relating to any such 
indebtedness or guarantee or contained in any instrument or agreement evidencing, securing or 
relating thereto, or any other event occurs, the effect of which default or other event is to cause, 
or to permit the holder or holders of such indebtedness or the beneficiary or beneficiaries of such 
guarantee (or a trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) 
to cause, with the giving of notice if required, such indebtedness to be demanded or to become 
due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer 
to repurchase, prepay, defease or redeem such indebtedness to be made, prior to its stated 
maturity, or such guarantee to become payable or cash collateral in respect thereof to be 
demanded; or 

 
E. Insolvency Proceedings, Etc.  Borrower or any of its Subsidiaries institutes or 

consents to the institution of any proceeding under any Debtor Relief Law, or makes an 
assignment for the benefit of creditors; or applies for or consents to the appointment of any 
receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all 
or any material part of its property; or any receiver, trustee, custodian, conservator, liquidator, 
rehabilitator or similar officer is appointed without the application or consent of such person and 
the appointment continues undischarged or unstayed for sixty (60) days; or any proceeding under 
any Debtor Relief Law relating to any such person or to all or any material part of its property is 
instituted without the consent of such person and continues undismissed or unstayed for sixty (60) 
days, or an order for relief is entered in any such proceeding, other than in connection with the 
Chapter 11 Case; or 
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F. Inability to Pay Debts; Attachment.  (i) Borrower or any of its Subsidiaries 

becomes unable or admits in writing its inability or fails generally to pay its debts as they become 
due, or (ii) any writ or warrant of attachment or execution or similar process is issued or levied 
against all or any material part of the property of any such person and is not released, vacated or 
fully bonded within thirty (30) days after its issue or levy; or 
 

G. Judgments.  There is entered against Borrower or any of its Subsidiaries (i) one 
or more final judgments or orders for the payment of money in an aggregate amount (as to all 
such judgments or orders) exceeding $10,000, or (ii) any one or more non-monetary final 
judgments that have, or could reasonably be expected to have, individually or in the aggregate, a 
Material Adverse Effect and, in either case, (A) enforcement proceedings are commenced by any 
creditor upon such judgment or order, or (B) there is a period of ten (10) consecutive days during 
which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not 
in effect; or 

 
H. Invalidity of Loan Documents.  Any provision of any Loan Document, at any 

time after its execution and delivery and for any reason other than as expressly permitted 
hereunder or thereunder or satisfaction in full of all obligations of Borrower under the Loan 
Documents, ceases to be in full force and effect; or any person contests in any manner the validity 
or enforceability of any provision of any Loan Document; or Borrower denies that it has any or 
further liability or obligation under any Loan Document, or purports to revoke, terminate or 
rescind any provision of any Loan Document; or 
 

I. Change of Control.  The occurrence of any event or series of events by which: 
 

(i) other than by Lender and its affiliates, any ñpersonò or ñgroupò (as such 
terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but 
excluding any employee benefit plan of such person or its Subsidiaries, and any person or 
entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such 
plan) becomes the ñbeneficial ownerò (as defined in Rules 13d-3 and 13d-5 under the 
Securities Exchange Act of 1934, except that a person or group shall be deemed to have 
ñbeneficial ownershipò of all securities that such person or group has the right to acquire, 
whether such right is exercisable immediately or only after the passage of time (such right, an 
ñoption rightò)), directly or indirectly, of twenty percent (20%) or more of the equity 
securities of Borrower entitled to vote for members of the board of directors or equivalent 
governing body of Borrower on a fully diluted basis (and taking into account all such 
securities that such person or group has the right to acquire pursuant to any option right); 

 
(ii) Borrower merges into or consolidates with any other person, or any 

person merges into or consolidates with Borrower and, after giving effect to such transaction, 
the stockholders of Borrower immediately prior to such transaction own less than 80% of the 
aggregate voting power of Borrower or the successor entity of such transaction; 

 
(iii) Borrower sells or transfers all or substantially all of its assets to another 

person and the stockholders of Borrower immediately prior to such transaction own less than 
80% of the aggregate voting power of the acquiring entity immediately after the transaction; 

 
(iv) during any period of twelve (12) consecutive months, a majority of the 

members of the board of directors or other equivalent governing body of Borrower cease to 
be composed of individuals (A) who were members of that board or equivalent governing 
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body on the first (1st) day of such period, (B) whose election or nomination to that board or 
equivalent governing body was approved by individuals referred to in clause (A) above 
constituting at the time of such election or nomination at least a majority of that board or 
equivalent governing body or (C) whose election or nomination to that board or other 
equivalent governing body was approved by individuals referred to in clauses (A) and (B) 
above constituting at the time of such election or nomination at least a majority of that board 
or equivalent governing body; 

(v) the passage of thirty (30) days from the date upon which any person or
two or more persons acting in concert (other than Lender and its affiliates) shall have 
acquired by contract or otherwise, or shall have entered into a contract or arrangement that, 
upon consummation thereof, will result in its or their acquisition of the power to exercise, 
directly or indirectly, a controlling influence over the management or policies of Borrower, or 
control over the equity securities of Borrower entitled to vote for members of the board of 
directors or equivalent governing body of Borrower on a fully diluted basis (and taking into 
account all such securities that such person or group has the right to acquire pursuant to any 
option right) representing twenty percent (20%) or more of the combined voting power of 
such securities; or 

(vi) the execution by Borrower of an agreement to which Borrower  is a party
or by which it is bound, providing for any of the events set forth in clauses (i) through (v) 
above; or 

J. Material Adverse Effect.  There occurs any event or circumstance that could
reasonably be expected to have a Material Adverse Effect. 

8. REMEDIES UPON DEFAULT.  If an Event of Default shall occur, Lender shall have
all rights, powers and remedies available under each of the Loan Documents as well as all rights and 
remedies available at law or in equity, including but not limited to, the right to declare Borrower in 
default and require Borrower to repay Borrowerôs entire debt immediately and without prior notice. 
Upon the occurrence of an actual or deemed entry of an order for relief with respect to Borrower under 
the Bankruptcy Code of the United States of America, other than in connection with the Chapter 11 Case, 
the unpaid principal amount of the Loans and all interest and other amounts shall automatically become 
due and payable without further act of Lender. 

9. NOTICES.  All notices, requests or demands which any party is required or may desire
to give to any other party under any provision of this Agreement must be in writing delivered to the other 
party at the following address: 

Borrower: 
WeWork
c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor
Austin, Texas 78758 

Lender: 
210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 Dallas, 
Texas 75225 

or to such other address as any party may designate by written notice to the other party.  Each such 
notice, request and demand shall be deemed given or made as follows: 
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A. If sent by mail, upon the earlier of the date of receipt or five (5) days after deposit
in the U.S. Mail, first class postage prepaid; 

B. If sent by any other means, upon delivery.

10. MISCELLANEOUS.  Borrower and Lender further covenant and agree as follows,
without limiting any requirement of any other Loan Document: 

A. Cumulative Rights and No Waiver.  Each and every right granted to Lender
under any Loan Document, or allowed it by law or equity shall be cumulative of each other and 
may be exercised in addition to any and all other rights of Lender, and no delay in exercising any 
right shall operate as a waiver thereof, nor shall any single or partial exercise by Lender of any 
right preclude any other or future exercise thereof or the exercise of any other right. Borrower 
expressly waives any presentment, demand, protest, notice of demand, notice of protest, notice of 
nonpayment, notice of dishonor or other notice of any kind, including but not limited to notice of 
intent to accelerate and notice of acceleration.  No notice to or demand on Borrower in any case 
shall, of itself, entitle Borrower to any other or future notice or demand in similar or other 
circumstances. 

B. Applicable Law.  This Agreement and the rights and obligations of the parties
hereunder shall be governed by and interpreted in accordance with the laws of Texas and 
applicable United States federal law. 

C. Amendment.  No modification, consent, amendment or waiver of any provision
of this Agreement, nor consent to any departure by Borrower therefrom, shall be effective unless 
the same shall be in writing and signed by an officer of Lender, and then shall be effective only in 
the specified instance and for the purpose for which given.  This Agreement is binding upon 
Borrower, their successors and assigns, and inures to the benefit of Lender its successors and 
assigns; however, no assignment or other transfer of Borrowerôs rights or obligations hereunder 
shall be made or be effective without Lenderôs prior written consent, nor shall it relieve Borrower 
of any obligations hereunder.  There is no third party beneficiary of this Agreement. 

D. Documents.  All documents, certificates and other items required under this
Agreement to be executed and/or delivered to Lender shall be in form and content satisfactory to 
Lender and its counsel. 

E. Partial Invalidity.  The unenforceability or invalidity of any provision of this
Agreement shall not affect the enforceability or validity of any other provision herein and the 
invalidity or unenforceability of any provision of any Loan Document to any person or 
circumstance shall not affect the enforceability or validity of such provision as it may apply to 
other persons or circumstances. 

F. Indemnification.  Borrower shall indemnify, defend and hold Lender and its
successors and assigns harmless from and against any and all claims, demands, suits, losses, 
damages, assessments, fines, penalties, costs or other expenses (including reasonable attorneysô 
fees and court costs) arising from or in any way related to any of the transactions contemplated 
hereby, including, but not limited to, actual or threatened damage to the environment, agency 
costs of investigation, personal injury or death, or property damage, due to a release or alleged 
release of Hazardous Materials, arising from Borrowerôs business operations, any other property 
owned by Borrower or in the surface or ground water arising from Borrowerôs business 
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operations, or gaseous emissions arising from Borrowerôs business operations or any other 
condition existing or arising from Borrowerôs business operations resulting from the use or 
existence of Hazardous Materials, WHETHER SUCH CLAIM PROVES TO BE TRUE OR 
FALSE AND IN ALL CASES, WHETHER OR NOT CAUSED BY OR ARISING, IN 
WHOLE OR IN PART, OUT OF THE COMPARATIVE, CONTRIBUTORY OR SOLE 
NEGLIGENCE OF LENDER OR ITS SUCCESSORS AND ASSIGNS.  Borrower further 
agrees that its indemnity obligations shall include, but are not limited to, liability for damages 
resulting from the personal injury or death of an employee of Borrower, regardless of whether 
Borrower has paid the employee under the workersô compensation laws of any state or other 
similar federal or state legislation for the protection of employees.  The term ñproperty damageò 
as used in this paragraph includes, but is not limited to, damage to any real or personal property 
of Borrower, Lender, and of any third parties.  Borrowerôs obligations under this paragraph shall 
survive the repayment of the Loans and any deed in lieu of foreclosure or foreclosure of any deed 
to secure debt, deed of trust, security agreement or mortgage securing the Loans. 

 
G. Participations.  Lender shall have the right to enter into participation agreements 

with other lenders with respect to the Loan Documents and grant participations in the loan 
documents.  Each actual or proposed participant shall be entitled to receive all information 
received by Lender regarding the creditworthiness of Borrower. 

 
H. Survivability.  All covenants, agreements, representations and warranties made 

herein or in the other Loan Documents shall survive the making of the Loans and shall continue 
in full force and effect so long as any Loan is outstanding. 
 

I. WAIVER OF JURY TRIAL. THE PARTIES IRREVOCABLY AND 
VOLUNTARILY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF THE RESOLUTION OF ANY CONTROVERSIES OR CLAIMS BETWEEN 
BORROWER AND LENDER, WHETHER ARISING IN CONTRACT, TORT OR BY 
STATUTE, INCLUDING BUT NOT LIMITED TO CONTROVERSIES OR CLAIMS THAT 
ARISE OUT OF OR RELATE TO: (I) THIS AGREEMENT (INCLUDING ANY RENEWALS, 
EXTENSIONS OR MODIFICATIONS); OR (II) ANY DOCUMENT RELATED TO THIS 
AGREEMENT.  THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES 
ENTERING INTO THIS AGREEMENT. 
 

J. SUBMISSION TO JURISDICTION.  BORROWER IRREVOCABLY AND 
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION, 
LITIGATION OR PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW 
OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE, AGAINST 
LENDER OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY RELATING TO 
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS 
RELATING HERETO OR THERETO, IN ANY FORUM OTHER THAN THE COURTS OF 
THE STATE OF TEXAS SITTING IN DALLAS COUNTY AND OF THE UNITED STATES 
DISTRICT COURT OF THE NORTHERN DISTRICT OF TEXAS, AND ANY APPELLATE 
COURT FROM ANY THEREOF, AND EACH OF THE PARTIES HERETO IRREVOCABLY 
AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF SUCH COURTS AND 
AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR 
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE COURT 
OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH 
FEDERAL COURT.  EACH OF THE PARTIES HERETO AGREES THAT A FINAL 
JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 

17-51926-rbk  Doc#93  Filed 09/18/17  Entered 09/18/17 15:58:46  Main Document   Pg 153
 of 183



      17     Loan Agreement 

JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  NOTHING IN THIS 
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT 
THAT LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING 
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST 
BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

 
K. CONTROLLING DOCUMENT.  To the extent that this Agreement conflicts 

with or is in any way incompatible with any other Loan Document, the Note shall control over any 
other document, and if the Note does not address an issue, then each other document shall control to 
the extent that it deals most specifically with an issue. 
 

L. NO ORAL AGREEMENT.  THIS WRITTEN LOAN AGREEMENT AND 
THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT 
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE 
PARTIES.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE 
PARTIES. 

 
[Signature Page(s) Follow] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed under 
seal by their duly authorized representatives as of the date first above written. 
 
 
 LENDER:      
  
 210/CRDS INVESTMENT, LLC    
 
 By: 210 Capital, LLC, 
  a Delaware limited liability company,  
  the sole member 
   
 
  By:        
   Robert H. Alpert  
   Manager 
 
 
  By:        
   C. Clark Webb  
   Manager    
   
  
 
 BORROWER: 
 
      CROSSROADS SYSTEMS, INC. 
 
 
 
      By:      
      Name: [_____] 
      Title: [_____] 
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Exhibit A 
 

Form of Compliance Certificate 
 

[DATE] 
 

Financial Statement Date:  ________, ____ 

To: 210/CRDS Investment, LLC, as Lender 

Ladies and Gentlemen: 

Reference is made to that certain Loan Agreement, dated as of [_______], 2017 (as amended, restated, 
extended, supplemented or otherwise modified in writing from time to time, the ñAgreement;ò the terms defined 
therein being used herein as therein defined), executed by and between 210/CRDS Investment, LLC, a Texas 
limited liability company (ñLenderò), and Crossroads Systems, Inc., a Delaware corporation (ñBorrowerò). 

The undersigned financial officer of Borrower hereby certifies as of the date hereof that he/she is the 
___________________________________ of Borrower, and that, as such, he/she is authorized to execute and 
deliver this Compliance Certificate to Lender on behalf of Borrower, and that: 

[Use following paragraph 1 for fiscal year-end financial statements] 

1. Borrower has delivered the year-end audited financial statements required by Section 5.A(i) of 
the Agreement for the fiscal year of Borrower ended as of the above financial statement date, together with the 
report and opinion of an independent certified public accountant reasonably acceptable to Lender required by 
such section. 

[Use following paragraph 1 for calendar month-end financial statements] 

1. Borrower has delivered the unaudited financial statements required by Section 5.A(ii) of the 
Agreement for the calendar month ended as of the above financial statement date.  Such financial statements 
fairly present the financial condition, results of operations and cash flows of Borrower as at such date and for 
such period, subject only to normal year-end audit adjustments and the absence of footnotes. 

[select one:] 

2. [As of the date of the financial statements no Default or Event of Default existed under the 
Agreement and as of the date hereof no Default or Event of Default under the Agreement exists.] 

--or-- 

2. [As of the date of the date hereof the following Defaults or Events of Default exist and for each 
such Default or Event of Default, Borrower is taking and proposes to take the following actions: 

Default or Event of Default Remedial Action 

[_____] [_____] 

] 
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[Signature Page Follows] 
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IN WITNESS WHEREOF, the undersigned has executed this Compliance Certificate as of the date first 
written above. 

 

BORROWER: 

CROSSROADS SYSTEMS, INC. 

By:  _____________________________________________  
Name: 
Title: 

 
 

17-51926-rbk  Doc#93  Filed 09/18/17  Entered 09/18/17 15:58:46  Main Document   Pg 158
 of 183



Promissory Note 

Date: [__________], 2017 
Amount $10,000,000 

Lender: 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 

Borrower: 

Crossroads Systems, Inc. 
11000 North Mopac Expressway, Suite 150 
Austin, Texas 78759 

FOR VALUE RECEIVED, the undersigned Borrower unconditionally promises to pay to the order of Lender, 
its successors and assigns, without setoff, at its offices indicated at the beginning of this Promissory Note (this 
ñNoteò), or at such other place as may be designated by Lender, the lesser of (i) Ten Million Dollars 
($10,000,000) plus any PIK Interest (defined below), or (ii) the unpaid amount of Loans as may be advanced 
hereunder from time to time, in immediately available funds, together with interest computed daily on the 
outstanding principal balance hereunder (including PIK Interest added to this Note as principal from time to 
time in accordance with the terms of this Note), at an annual interest rate, and in accordance with the payment 
schedule, indicated below. 

This Note is executed in connection with that certain Loan Agreement dated the date hereof, by and between 
Borrower and Lender (as modified, amended, renewed, extended or restated from time to time, the ñLoan 
Agreementò).  Capitalized terms used, but not defined, herein shall have the meanings given to such terms in 
the Loan Agreement. 

1. Rate.  Subject to Section 8 below, the interest rate is a rate per annum equal to ten percent (10%) if
paid in cash and equal to twelve (12%) if paid in kind in accordance with Section 2.  Interest will be
calculated on the basis of actual number of days (including the first day but excluding the last day)
elapsed but computed as if each calendar year consisted of 360 days (unless the calculation would result
in an interest rate greater than the Maximum Rate (as defined in Section 10 below), in which event
interest will be calculated on the basis of a year of 365 or 366 days, as the case may be).  All interest rate
determinations and calculations by Lender are conclusive and binding absent manifest error.

2. Payment Schedule.  The principal of and interest on each Loan shall be due and payable as
follows:

(a) Interest shall be due and payable quarterly in arrears, commencing on the last
Business Day of the calendar quarter following the making of such Loan, and thereafter, on last 
Business Day of each succeeding calendar quarter during the term of such Loan (each such date 
being an ñInterest Accrual Dateò) and on the date that is five (5) years after the making of such 
Loan (each, an ñAdvance Maturity Dateò); and 

(b) The entire unpaid principal balance of each Loan, and all accrued unpaid interest
on such Loan shall be due and payable in full on the applicable Advance Maturity Date; 

provided, however, that, on any Interest Accrual Date, Borrower may elect, in its discretion, that the 
amount of interest on this Note due on such Interest Accrual Date (ñPIK Interestò) be paid by an 
automatic advance under this Note on such Interest Accrual Date in an amount equal to the amount of 
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such PIK Interest.  PIK Interest shall be added to and become a part of the unpaid principal balance of this 
Note and shall bear interest as provided for herein.  ñBusiness Dayò means any day other than a Saturday, 
Sunday, or day on which national banks are authorized to be closed under the laws of the State of Texas. 
 
3. Revolving Feature.  Subject to the terms and conditions set forth in the Loan Agreement, Borrower 
may borrow, repay and reborrow hereunder.  Lender shall incur no liability for its refusal to advance funds 
based upon its determination that any conditions of such further advances have not been met.  Lenderôs 
records of the amounts borrowed from time to time hereunder shall be conclusive proof thereof.   
 
4. Payments.  All payments on the Note shall be made to Lender at its principal office at 8214 
Westchester Drive, Suite 950, Dallas, Texas 75225 in federal or other immediately available funds.  Payments 
shall be applied first to accrued interest and then to unpaid principal.  If any payment is scheduled to become 
due and payable on a day which is not a Business Day, then such payment shall instead become due and 
payable on the immediately following Business Day and interest on the principal portion of such payment 
shall be payable at the then applicable rate during such extension. 
 
5. Waivers, Consents and Covenants.  Borrower, any indorser or guarantor hereof, or any other party 
hereto (individually an ñObligorò and collectively ñObligorsò) and each of them jointly and severally: (a) 
waive presentment, demand, protest, notice of demand, notice of intent to accelerate, notice of acceleration of 
maturity, notice of protest, notice of nonpayment, notice of dishonor, and any other notice required to be given 
under the law to any Obligor in connection with the delivery, acceptance, performance, default or enforcement 
of this Note, any indorsement or guaranty of this Note, or any other documents executed in connection with 
this Note or any other Loan Document; (b) consent to all delays, extensions, renewals or other modifications 
of this Note or the Loan Documents, or waivers of any term hereof or of the Loan Documents, or release or 
discharge by Lender of any of Obligors, or release, substitution or exchange of any security for the payment 
hereof, or the failure to act on the part of Lender, or any indulgence shown by Lender (without notice to or 
further assent from any of Obligors),  and agree that no such action, failure to act or failure to exercise any 
right or remedy by Lender shall in any way affect or impair the obligations of any Obligors or be construed as 
a waiver by Lender of, or otherwise affect, any of Lenderôs rights under this Note, under any indorsement or 
guaranty of this Note or under any of the Loan Documents; and (c) agree to pay, on demand, all costs and 
expenses of collection or defense of this Note or of any indorsement or guaranty hereof and/or the 
enforcement or defense of Lenderôs rights with respect to, or the administration, supervision, preservation, or 
protection of, or realization upon, any property securing payment hereof, including, without limitation, 
reasonable attorneysô fees, including fees related to any suit, mediation or arbitration proceeding, out of court 
payment agreement, trial, appeal, bankruptcy proceedings or other proceeding, in such amount as may be 
determined reasonable by any arbitrator or court, whichever is applicable. 
 
6. Prepayments.  Borrower may make prepayments of principal in whole or in part at any time without 
premium or penalty.  Any such prepayment shall be made together with payment of interest accrued on the 
amount of principal being prepaid through the date of such prepayment. 
 
7. Events of Default.  Any Event of Default under and as defined in the Loan Agreement shall be a 
default hereunder. 
 
8. Remedies upon Default.  Whenever there is a default under this Note (a) the entire balance 
outstanding hereunder and all other obligations of any Obligor to Lender (however acquired or evidenced) 
shall, at the option of Lender, become immediately due and payable and any obligation of Lender to permit 
further borrowing under this Note shall immediately cease and terminate, and/or (b) to the extent permitted by 
law, the rate of interest on the unpaid principal shall be increased at Lenderôs discretion up to the Maximum 
Rate, or if none, eighteen percent (18%) per annum (the ñDefault Rateò).  The provisions herein for a Default 
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Rate shall not be deemed to extend the time for any payment hereunder or to constitute a ñgrace periodò 
giving Obligors a right to cure any default.  At Lenderôs option, any accrued and unpaid interest, fees or 
charges may, for purposes of computing and accruing interest on a daily basis after the due date of the Note or 
any installment thereof, be deemed to be a part of the principal balance, and interest shall accrue on a daily 
compounded basis after such date at the Default Rate provided in this Note until the entire outstanding balance 
of principal and interest is paid in full.  Upon a default under this Note, Lender is hereby authorized at any 
time, at its option and without notice or demand, to set off and charge against any deposit accounts of any 
Obligor (as well as any money, instruments, securities, documents, chattel paper, credits, claims, demands, 
income and any other property, rights and interests of any Obligor), which at any time shall come into the 
possession or custody or under the control of Lender or any of its agents, affiliates or correspondents, any and 
all obligations due hereunder.  Additionally, Lender shall have all rights and remedies available under each of 
the Loan Documents, as well as all rights and remedies available at law or in equity. 
 
9. Non-Waiver.  The failure at any time of Lender to exercise any of its options or any other rights 
hereunder shall not constitute a waiver thereof, nor shall it be a bar to the exercise of any of its options or 
rights at a later date.  All rights and remedies of Lender shall be cumulative and may be pursued singly, 
successively or together, at the option of Lender.  The acceptance by Lender of any partial payment shall not 
constitute a waiver of any default or of any of Lenderôs rights under this Note.  No waiver of any of its rights 
hereunder, and no modification or amendment of this Note, shall be deemed to be made by Lender unless the 
same shall be in writing, duly signed on behalf of Lender; each such waiver shall apply only with respect to 
the specific instance involved, and shall in no way impair the rights of Lender or the obligations of Obligors to 
Lender in any other respect at any other time.  
 
10. Limitation.  Notwithstanding any provision of this Note or any other agreement or commitment 
between Borrower and Lender, whether written or oral, express or implied, Lender shall never be entitled 
to charge, receive, or collect, nor shall amounts received hereunder be credited so that Lender shall be 
paid, as interest a sum greater than interest at the Maximum Rate. It is the intention of the parties that the 
Note, and all instruments securing the payment of the Note or executed or delivered in connection 
therewith, shall comply with applicable law.  If Lender ever contracts for, charges, receives or collects 
anything of value which is deemed to be interest under applicable law, and if the occurrence of any 
circumstance or contingency, whether acceleration of maturity of the Note, prepayment of the Note, delay 
in advancing proceeds of the Note, or any other event, should cause such interest to exceed the maximum 
lawful amount, any amount which exceeds interest at the Maximum Rate shall be applied to the reduction 
of the unpaid principal balance of the Note or any other indebtedness owed to Lender by Borrower, and if 
the Note and such other indebtedness are paid in full, any remaining excess shall be paid to Borrower.  In 
determining whether the interest exceeds interest at the Maximum Rate, the total amount of interest shall 
be spread, prorated and amortized throughout the entire term of the Note until its payment in full.  The 
term ñMaximum Rateò as used in this Note means the maximum nonusurious rate of interest per annum 
permitted by whichever of applicable United States federal law or Texas law permits the higher interest rate, 
including to the extent permitted by applicable law, any amendments thereof hereafter or any new law 
hereafter coming into effect to the extent a higher Maximum Rate is permitted thereby.  To the extent, if 
any, that Chapter 303 of the Texas Finance Code, as amended, (the ñActò) is relevant to Lender for 
purposes of determining the Maximum Rate, the parties elect to determine the Maximum Rate under the 
Act pursuant to the ñweekly ceilingò from time to time in effect, as referred to and defined in Ä 303.001-
303.016 of the Act; subject, however, to any right Lender subsequently may have under applicable law to 
change the method of determining the Maximum Rate. 
 
11. APPLICABLE LAW, VENUE AND JURISDICTION.  BORROWER AGREES THAT THIS 
NOTE SHALL BE DEEMED TO HAVE BEEN MADE IN THE STATE OF TEXAS AT LENDERôS 
ADDRESS INDICATED AT THE BEGINNING OF THIS NOTE AND SHALL BE GOVERNED BY, 
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AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS AND IS 
PERFORMABLE IN DALLAS, DALLAS COUNTY, TEXAS.  IN ANY LITIGATION IN CONNECTION 
WITH OR TO ENFORCE THIS NOTE OR ANY ENDORSEMENT OR GUARANTY OF THIS NOTE OR 
ANY LOAN DOCUMENTS, OBLIGORS, AND EACH OF THEM, IRREVOCABLY CONSENT TO 
AND CONFER PERSONAL JURISDICTION ON THE COURTS OF THE STATE OF TEXAS OR THE 
UNITED STATES COURTS LOCATED WITHIN THE STATE OF TEXAS.  NOTHING CONTAINED 
HEREIN SHALL, HOWEVER, PREVENT LENDER FROM BRINGING ANY ACTION OR 
EXERCISING ANY RIGHTS WITHIN ANY OTHER STATE OR JURISDICTION OR FROM 
OBTAINING PERSONAL JURISDICTION BY ANY OTHER MEANS AVAILABLE UNDER 
APPLICABLE LAW.  
 
12. Partial Invalidity.  The unenforceability or invalidity of any provision of this Note shall not affect 
the enforceability or validity of any other provision herein and the invalidity or unenforceability of any 
provision of this Note or of the Loan Documents to any person or circumstance shall not affect the 
enforceability or validity of such provision as it may apply to other persons or circumstances. 
 
13. Binding Effect.  This Note shall be binding upon and inure to the benefit of Borrower, Obligors and 
Lender and their respective successors, assigns, heirs and personal representatives, provided, however, that no 
obligations of Borrower or Obligors hereunder can be assigned without prior written consent of Lender. 
 
14. NOTICE OF FINAL AGREEMENT.  THIS WRITTEN PROMISSORY NOTE AND THE 
OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE 
PARTIES, AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, 
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.  THERE 
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 
 

[Remainder of page intentionally blank.  Signature page follows.] 
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Signature Page to Promissory Note 
 

 
Borrower: 
 
CROSSROADS SYSTEMS, INC. 
 
 
By:        
 Name: [_____] 
 Title: [_____] 
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Signature Page to Promissory Note 

 
Lender: 
 
210/CRDS INVESTMENT, LLC    
 
By: 210 Capital, LLC, 
 a Delaware limited liability company,  
 the sole member 
   
 
 By:             
  Robert H. Alpert  
  Manager 
 
 
 By:             
  C. Clark Webb  
  Manager 
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Officer and Director Disclosures 
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In re:

CROSSROADS SYSTEMS, Inc.

Debtor. 

§
§
§
§
§

Chapter 11

Case No. 17-51926

NOTICE OF APPOINTMENT OF 
NEW OFFICERS AND DIRECTORS PURSUANT TO THE PREPACKAGED PLAN

PLEASE TAKE NOTICE that on August 13, 2017 (the “Petition Date”), Crossroads 
Systems, Inc., a Delaware corporation, debtor-in-possession in the above-captioned bankruptcy 
proceeding (the “Debtor”) filed a voluntary petition for relief under chapter 11 of title 11 of the 
United States Code (the “Bankruptcy Code”) commencing the above-captioned case (the 
“Chapter 11 Case”). Concurrently with the commencement of the Chapter 11 Case, the Debtor 
filed the Prepackaged Plan of Reorganization for Crossroads Systems, Inc. Under Chapter 11 of 
the United States Bankruptcy Code (as modified, amended, or supplemented from time to time, 
the “Prepackaged Plan”)1 and the Disclosure Statement Under 11 U.S.C. § 1125 in Support of 
the Prepackaged Plan of Reorganization for Crossroads Systems, Inc. Under Chapter 11 of the 
United States Bankruptcy Code (as modified, amended, or supplemented from time to time, the 
“Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that pursuant to the provisions of the Plan and
section 1129(a)(5)(a) of the Bankruptcy Code, the Debtor hereby discloses the following identities 
and affiliations of the members of the New Board of Directors and Persons proposed to serve as an 
officer of the Reorganized Debtor after confirmation of the plan: 

PROPOSED 
NEW BOARD OF DIRECTORS AND OFFICERS

Name Position Affiliations

Robert H. Alpert Chairman of 
Board of 
Directors 

Robert H. Alpert is founder and general partner of RHA, Inc. 
and Atlas Capital Management, L.P. (collectively “Atlas”). 
From October 1995 to September 30, 2015, he was responsible 
for the investments and operations of Atlas Capital 
Management (a long-short strategy). Atlas Capital 
Management has transitioned to Robert’s family investment 
vehicle.  Robert is also the co-founder of Homebuilder Capital 
Advisors LLC (a real estate specialty finance company), a 
managing member of 210 Capital, LLC., a managing member 

1 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Prepackaged Plan.

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS

SAN ANTONIO DIVISION
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Name Position Affiliations

of Prime Sleep, LLC (a mattress retailer in Kansas City), 
Director of Redpoint Insurance Group (a Texas P&C company), 
and an Advisor to CA Partners (a fund of funds).  Prior to 
founding Atlas, Robert was a portfolio manager for Luther King 
Capital Management (1990-1995).  Prior to joining LCKM, 
Robert was a Management Associate at Paine Webber (1987-
1989).

Robert holds a BA from Princeton University (1987) and an 
MBA from Columbia University (1990).  Robert is married 
with three children.  Robert is an active member of Watermark 
Community Church.  Robert and his wife founded a private 
foundation, Covenant Charities, Inc.  Robert is currently on the 
Board of The Halftime Institute and Dallas Theological 
Seminary. He is also a co-founder of Lemonade Day-Dallas.

C. Clark Webb Director C. Clark Webb is Founder and Managing Member of P10
Capital Management, LLC. Prior to forming P10 Capital
Management, Clark was Co-Portfolio Manager of the Lafayette
Street Fund, a multi-billion dollar opportunistic equity strategy,
and a Partner at Select Equity Group, L.P., an asset manager
with over $20 billion in assets under management.  Clark
graduated from Princeton University and serves on the Board of
Trustees of Christian Union.

Mark C. Hood Executive 
Vice 
President 

Mark C. Hood is Executive Vice President at Crossroads 
Systems, Inc.. He leads initiatives in business development and 
capital markets while serving as a key strategist in managing 
the company’s intellectual property portfolio.  Prior to joining 
Crossroads, Mr. Hood was CEO of Network Consulting 
Services, a master sales agency he launched to integrate 
services from multiple telecommunications companies. He also 
founded MCH Advisors, a consultancy focused on guiding 
early stage technology clients through the design and launch of 
sales and marketing programs in high-growth markets. Mr. 
Hood held Series 7, 65, and 66 securities licenses and served as 
General Partner of two small-cap equity investment funds. Mr. 
Hood holds a BA in Marketing from Sam Houston State 
University and an MS in Technology Commercialization from 
The University of Texas at Austin, McCombs School of 
Business.  Mr. Hood’s salary will be $225,000 per year.   

Richard K. 
Coleman, Jr. 

Director and 
Executive 
Director and 
Principal 
Executive 

Richard K. Coleman, Jr., serves as Crossroads’ Executive 
Director. He is the founder and President of Rocky Mountain 
Venture Services, a firm that helps companies plan and 
launch new business ventures and restructuring initiatives. 
Mr. Coleman has been a director of Ciber, Inc., a leading 
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Officer global information technology company, since April 2014. 
Since May 2014, Mr. Coleman has also served as a director 
of Hudson Global, Inc., a worldwide provider of highly 
specialized professional-level recruitment and related talent 
solutions, where he is a member of the 
Nominating/Corporate Governance Committee and serves as 
Chairman of the Compensation Committee.

Previously, Mr. Coleman served in a variety of senior 
operational roles including CEO of Vroom Technologies 
Inc., Chief Operating Officer of MetroNet Communications, 
and President of US West Long Distance. He also previously 
held significant officer-level positions with Frontier 
Communications, Centex Telemanagement and Sprint 
Communications. Mr. Coleman began his career as an Air 
Force Telecommunications Officer managing Department of 
Defense R&D projects and has served as an adjunct professor 
for Regis University’s graduate management program as well 
as a guest lecturer for Denver University, focusing on 
leadership and ethics. Mr. Coleman holds a bachelor’s degree 
from the United States Air Force Academy, an MBA from 
Golden Gate University, and is a graduate of the United 
States Air Force Communications Systems Officer School.

Mr. Coleman’s salary will be $75,000 per year.  

Before the bankruptcy filing, the Debtor paid Mr. Coleman a 
lump sum payment equal to $300,000, less applicable 
withholdings and deductions. Such payment was in full and 
final satisfaction of all amounts owed to Mr. Coleman under 
his 2016 Employment Agreement and Mr. Coleman agrees 
and acknowledges that he shall not make any claims for any 
further payments, stock options or benefits set forth in 
Sections 4, 5, 8(D) or 8(E) of the 2016 Employment 
Agreement.

Robert G. Pearse Director Robert G. Pearse has served as a director since July 2013. 
Mr. Pearse is a managing partner at Yucatan Rock Ventures, 
where he specializes in technology investments and 
consulting, and has served in that position since August 
2012. Mr. Pearse serves as a director for Aviat Networks, 
Inc. (NASDAQ: AVNW) and is a member of the 
Compensation Committee and Nominating & Governance 
Committee since January 2015. Mr. Pearse serves as a 
director for Novation Companies, Inc. (OTC: NOVC) and is 
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chairman of the Compensation Committee and member of 
the Audit Committee since January 2015. Mr. Pearse serves 
as a director for Ameri Holdings, Inc. (OTC: AMRH) and 
Chairman of the Compensation Committee and member of 
the Audit Committee since 2015. From 2005 to 2012, Mr. 
Pearse served as vice president of Strategy and Market 
Development at NetApp, Inc. (NASDAQ: NTAP), a 
computer storage and data management company. From 
1987 to 2004, Mr. Pearse held leadership positions at 
Hewlett-Packard Inc. (NYSE: HPQ), most recently as the 
vice president of Strategy and Corporate Development from 
2001 to 2004 focusing on business strategy and acquisitions. 
Mr. Pearse’s professional experience also includes positions 
at PricewaterhouseCoopers LLP, Eastman Chemical 
Company (NYSE: EMN), and General Motors Company 
(NYSE: GM).

Mr. Pearse earned a Master of Business Administration 
degree from the Stanford Graduate School of Business in 
1986, and a Bachelor of Science degree in Mechanical 
Engineering from the Georgia Institute of Technology in 
1982. We believe Mr. Pearse’s qualifications to serve on our 
Board include his extensive business development 
experience as an executive in the enterprise data management 
industry.

Jennifer Crane Chief 
Financial 
Officer 

Jennifer Crane is chief financial officer at Crossroads 
Systems, Inc. She joined the Crossroads team in 2003 and 
currently leads the company’s financial operations. Her chief 
objective is to manage Crossroads’ financial performance 
and position the company to deliver value for our 
stockholders. Jennifer brings more than 20 years of hands-on 
experience in financial management and auditing. Prior to 
joining Crossroads, Jennifer held senior positions at leading 
firms such as Deloitte & Touche LLP and Price Waterhouse 
Coopers LLP as well as several industry positions. A 
certified public accountant, Jennifer is an active member of 
the Financial Executive Institute (FEI) association as well as 
the American Institute of Certified Public Accountants 
(AICPA). She holds a degree in business administration from 
The University of Texas at Austin.

Ms. Crane’s salary will be $180,000 per year.  
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Respectfully submitted this 11th day of September, 2017. 

ERIC TERRY LAW PLLC

By:  /s/ Eric Terry   
Eric Terry 
Texas Bar No. 00794729 
3511 Broadway 
San Antonio, TX 78209 
Telephone: (210) 468-8274 
Facsimile: (210)-319-5447 

ATTORNEY FOR DEBTOR
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EXHIBIT E 

Rejected Executory Contracts List 
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!ƳƛǊ [Φ 9ŎƪŜǊ 
улл bŜǿǘƻǿƴ wƻŀŘ 
±ƛƭƭŀƴƻǾŀΣ t! мфлур 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

/ŀǊƻƭȅƴ ²ƛǘǘŜƴōǊŀƪŜǊ 
оомр {ƻǳǘƘǿŜǎǘŜǊƴ 
5ŀƭƭŀǎΣ ¢· трннр 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

5ŀƴƛŜƭ DǊŜŜƴōŜǊƎ 
тм DǊƻǾŜ {ǘΦΣ Ін 
{ǘŀƳŦƻǊŘΣ /¢ лсфлм 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

5ŀǾƛŘ /ŜǊŦ 
рмлл 9ƭ 5ƻǊŀŘƻ tƪǿȅΦΣІрфп 
aŎYƛƴƴŜȅΣ ¢· трлтл 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

5Ŝƴƴƛǎ [Φ !ŘŀƳǎ 
мнл Yȅƴƭȅƴ wŘΦ 
wŀŘƴƻǊΣ t! мфлут 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

5ƛƪŜǊ aƛŎǊƻ /ŀǇ CǳƴŘ [t 
Ŏκƻ 5ƛƪŜǊ aŀƴŀƎŜƳŜƴǘ [[/ 
трл CƛŦǘƘ !ǾŜΦΣ мрǘƘ CƭƻƻǊ 
bŜǿ ¸ƻǊƪΣ b¸ мллмф 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

5ƛƪŜǊ ±ŀƭǳŜπ¢ŜŎƘ CǳƴŘ [t 
Ŏκƻ 5ƛƪŜǊ aŀƴŀƎŜƳŜƴǘ [[/ 
трл CƛŦǘƘ !ǾŜΦΣ мрǘƘ CƭƻƻǊ 
bŜǿ ¸ƻǊƪΣ b¸ мллмф 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

5ƛƪŜǊ ±ŀƭǳŜπ¢ŜŎƘ vt CǳƴŘ [t 
Ŏκƻ 5ƛƪŜǊ aŀƴŀƎŜƳŜƴǘ [[/ 
трл CƛŦǘƘ !ǾŜΦΣ мрǘƘ CƭƻƻǊ 
bŜǿ ¸ƻǊƪΣ b¸ мллмф 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

95W [ƛƳƛǘŜŘ 
Ŏκƻ tƻǊǘŜǊ tŀǊǘƴŜǊǎ 
!ǘǘƴΥ WŜŦŦ tƻǊǘŜǊ 
олл 5ǊŀƪŜǎ [ŀƴŘƛƴƎ wŘΦΣ {ǘŜΦ мтр 
DǊŜŜƴōǊŀŜΣ /! фпфлп 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

9ǉǳƛǘȅ ¢Ǌǳǎǘ /ƻΦ ¢¢99 ƻŦ ǘƘŜ !ƳƛǊ [Φ 
9ŎƪŜǊ Lw! 
улл bŜǿǘƻǿƴ wŘΦ 
±ƛƭƭŀƴƻǾŀΣ t! мфлур 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

9ǉǳƛǘȅ ¢Ǌǳǎǘ /ƻΦ ¢¢99 ƻŦ ǘƘŜ aŀǊƛŀ ¢Φ 9ŎƪŜǊ Lw! 
улл bŜǿǘƻǿƴ wŘΦ 
±ƛƭƭŀƴƻǾŀΣ t! мфлур 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

CƻǊǘǊŜǎǎ /ǊŜŘƛǘ /ƻ [[/ 
!ǘǘƴΥ /ƻƴǎǘŀƴǘƛƴŜ aΦ 5ŀƪƻƭƛŀǎ 
мопр !ǾŜƴǳŜ ƻŦ ǘƘŜ !ƳŜǊƛŎŀǎ 
bŜǿ ¸ƻǊƪΣ b¸ млмлр 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

IƛƭƭǘƻǇ {ŜŎǳǊƛǘƛŜǎ LƴŎΦ C.h 9ƭƭƛƻǘǘ .ǊŀŎƪŜǘǘ {9t Lw! 
!ǘǘƴΥ aŀǊǘƛ CƭƻǊŜǎ 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 
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унлм tǊŜǎǘƻƴ wŘΦΣ {ǘŜΦ слл 
5ŀƭƭŀǎΣ ¢· трннр 
WŜƴƴƛŦŜǊ /ǊŀƴŜ 
офпп {ŀǇǇƘƛǊŜ [ƻƻǇ 
wƻǳƴŘ wƻŎƪΣ ¢· тусум 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

WƻƘƴ aΦ ¢ƛƭƴŜȅ 
tΦhΦ .ƻȄ прфо 
IŜƴƭŜȅπƻƴπ¢ƘŀƳŜǎ 
.ŜǊƪǎƘƛǊŜ wDф п¦¢ 
¦bL¢95 YLbD5ha 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

WƻǎŜǇƘ 5Φ .ƻǳƴŘ 
нлф {ǘΦ WŀƳŜǎ 5ǊΦ 
[ŀƴƎƘƻǊƴŜΣ t! мфлпт 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

[ŀǳǊŜƴŎŜ 5Φ YŜƭƭŜǊ 
рп ²Φ CŜǊǊȅ {ǘΦ 
bŜǿ IƻǇŜΣ t! муфоу 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

[ƻƴŜ {ǘŀǊ ±ŀƭǳŜ LƴǾŜǎǘƻǊǎΣ [t 
ро CƻǊŜǎǘ !ǾŜΦΣ CƛǊǎǘ CƭƻƻǊ 
hƭŘ DǊŜŜƴǿƛŎƘΣ /¢ лсутл 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

aŀǊƛŀ ¢Φ 9ŎƪŜǊ 
улл bŜǿǘƻǿƴ wƻŀŘ 
±ƛƭƭŀƴƻǾŀΣ t! мфлур 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

aŀǊƪ {ǘǳōƛǘǎ 
млфл {Φ bŜǿ {ǘΦ 
²Ŝǎǘ /ƘŜǎǘŜǊΣ t! мфоун 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

h¢!Σ [[/ 
!ǘǘƴΥ ±ƛƴƴȅ 5ƛDŜǎƻ 
hƴŜ aŀƴƘŀǘǘŀƴǾƛƭƭŜ wŘΦ 
tǳǊŎƘŀǎŜΣ b¸ млртт 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

tŜǊƎŀƳŜƴǘ !ŘǾƛǎƻǊǎΣ [[t 
!ǘǘƴΥ {ǘŜǾŜ .Ǌƻǿƴ 
нот tŀǊƪ !ǾŜΦΣ фǘƘ CƭƻƻǊ 
bŜǿ ¸ƻǊƪΣ b¸ мллмт 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

tŜǘŜǊ CŀǳƭƘŀōŜǊ 
моо wƛǾŜǊ {ǘΦ 
{ƭŜŜǇƛƴƎ IƻƭƭƻǿΣ b¸ млрфм 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

tƘȅƭƭƛǎ 5Φ Yŀƭƛǎǘŀ 
мн YƛƴǘŜǊǊŀ wƻŀŘ 
²ŀȅƴŜΣ t! мфлут 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

tƻǊǘŜǊ tŀǊǘƴŜǊǎΣ [t 
олл 5ǊŀƪŜǎ [ŀƴŘƛƴƎ wƻŀŘΣ !ǘŜΦ мтр 
DǊŜŜƴōǊŀŜΣ /! фпфлп 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

wƻōŜǊǘ {ƛƳǎ 
услф {Ŝŀ !ǎƘ /ƛǊŎƭŜ 
wƻǳƴŘ wƻŎƪΣ ¢· тусум 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

{ǘŀƴƭŜȅ /Φ CƛƴƴŜȅΣ WǊΦ wŜǾƻŎŀōƭŜ [ƛǾƛƴƎ ¢ǊǳǎǘΣ aŀǊȅ 
/ƭŀǊŜ CƛƴƴŜȅΣ ¢¢99 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 
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унлм tǊŜǎǘƻƴ wŘΦΣ {ǘŜΣ ппл 
5ŀƭƭŀǎΣ ¢· трннр 
¢ƘŜ 9ŎƪŜǊ CŀƳƛƭȅ tŀǊǘƴŜǊǎƘƛǇ 
улл bŜǿǘƻǿƴ wƻŀŘ 
±ƛƭƭŀƴƻǾŀΣ t! мфлур 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 

²ƻƭǾŜǊƛƴŜ CƭŀƎǎƘƛǇ CǳƴŘ ¢ǊŀŘƛƴƎ [ƛƳƛǘŜŘ 
!ǘǘƴΥ !ƴŘǊŜǿ {ǳƧŘŀƪ 
мтр ²Φ WŀŎƪǎƻƴ {ǘΦ 
/ƘƛŎŀƎƻΣ L[ слслп 

wŜƎƛǎǘǊŀǘƛƻƴ wƛƎƘǘǎ !ƎǊŜŜƳŜƴǘ ŀƴŘ {ŜŎǳǊƛǘƛŜǎ 
tǳǊŎƘŀǎŜ !ƎǊŜŜƳŜƴǘ 
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EXHIBIT F 

Proposed Cure Claim Disclosure 
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9·IL.L¢ C ς !{{¦a95 9·9/¦¢hw¸ /hb¢w!/¢{ !b5 [L/9b{9{ 
bŀƳŜ ŀƴŘ aŀƛƭƛƴƎ !ŘŘǊŜǎǎ 5ŜǎŎǊƛǇǘƛƻƴ ŀƴŘ ¢ŜǊƳ wŜƳŀƛƴƛƴƎ 

όƛŦ ƪƴƻǿƴύ 
/ǳǊŜ !Ƴƻǳƴǘ 

нмлκ/w5{ LƴǾŜǎǘƳŜƴǘΣ [[/ 
унмп ²ŜǎǘŎƘŜǎǘŜǊ 5ǊΦΣ {ǘŜΦ фрл 
5ŀƭƭŀǎΣ ¢· трннр 

wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ луκлоκмт 

Ϸл 

нмлκ/w5{ LƴǾŜǎǘƳŜƴǘΣ [[/ 
унмп ²ŜǎǘŎƘŜǎǘŜǊ 5ǊΦΣ {ǘŜΦ фрл 
5ŀƭƭŀǎΣ ¢· трннр 

[ŜǘǘŜǊ !ƎǊŜŜƳŜƴǘ ŘŀǘŜŘ луκмнκмт 
ǊŜƭŀǘŜŘ ǘƻ 
луκлоκмт wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ 
!ƎǊŜŜƳŜƴǘ 

Ϸл 

!/¢ /ŀǇƛǘŀƭ tŀǊǘƴŜǊǎΣ [t 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

WƻƛƴŘŜǊ !ƎǊŜŜƳŜƴǘ ǘƻ 
wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ 
!ƎǊŜŜƳŜƴǘ 
9ȄŜŎǳǘŜŘ луκлтκмт 

Ϸл 

!/¢ /ŀǇƛǘŀƭ tŀǊǘƴŜǊǎΣ [t 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

[ŜǘǘŜǊ ¢ǊŀŘƛƴƎ !ƎǊŜŜƳŜƴǘ ŘŀǘŜŘ 
луκмлκмт 

Ϸл 

!ƳƛǊ [Φ 9ŎƪŜǊ 
Ŏκƻ !/¢ /ŀǇƛǘŀƭ 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

WƻƛƴŘŜǊ !ƎǊŜŜƳŜƴǘ ǘƻ 
wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ 
!ƎǊŜŜƳŜƴǘ 
9ȄŜŎǳǘŜŘ луκлтκмт 

Ϸл 

!ƳƛǊ [Φ 9ŎƪŜǊ 
Ŏκƻ !/¢ /ŀǇƛǘŀƭ 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

[ŜǘǘŜǊ ¢ǊŀŘƛƴƎ !ƎǊŜŜƳŜƴǘ ŘŀǘŜŘ 
луκмлκмт 

Ϸл 

9ϝ¢ǊŀŘŜ CƛƴŀƴŎƛŀƭ /ƻǊǇƻǊŀǘŜ 
{ŜǊǾƛŎŜǎΣ LƴŎΦ 
пллр ²ƛƴŘǿŀǊŘ tƭŀȊŀ 5ǊΦ 
!ƭǇƘŀǊŜǘǘŀΣ D! олллр 

9ǉǳƛǘȅ 9ŘƎŜ hƴƭƛƴŜ ŀƴŘ 9ƳǇƭƻȅŜŜ 
{ǘƻŎƪ tƭŀƴ {ŜǊǾƛŎŜǎ !ƎǊŜŜƳŜƴǘ 

Ϸл 

9ǉǳƛǘȅ ¢Ǌǳǎǘ /ƻΦ ¢¢99 ƻŦ ǘƘŜ !ƳƛǊ [Φ 
9ŎƪŜǊ Lw! 
Ŏκƻ !ƳƛǊ [Φ 9ŎƪŜǊΣ !/¢ /ŀǇƛǘŀƭ 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

WƻƛƴŘŜǊ !ƎǊŜŜƳŜƴǘ ǘƻ 
wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ 
!ƎǊŜŜƳŜƴǘ 
9ȄŜŎǳǘŜŘ луκлтκмт 

Ϸл 

9ǉǳƛǘȅ ¢Ǌǳǎǘ /ƻΦ ¢¢99 ƻŦ ǘƘŜ !ƳƛǊ [Φ 
9ŎƪŜǊ Lw! 
Ŏκƻ !ƳƛǊ [Φ 9ŎƪŜǊΣ !/¢ /ŀǇƛǘŀƭ 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

[ŜǘǘŜǊ ¢ǊŀŘƛƴƎ !ƎǊŜŜƳŜƴǘ ŘŀǘŜŘ 
луκмлκмт 

Ϸл 

9ǉǳƛǘȅ ¢Ǌǳǎǘ /ƻΦ ¢¢99 ƻŦ ǘƘŜ aŀǊƛŀ 
¢Φ 9ŎƪŜǊ Lw!
Ŏκƻ aŀǊƛŀ ¢Φ 9ŎƪŜǊΣ !/¢ /ŀǇƛǘŀƭ
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл
²ŀȅƴŜΣ t! мфлут

WƻƛƴŘŜǊ !ƎǊŜŜƳŜƴǘ ǘƻ 
wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ 
!ƎǊŜŜƳŜƴǘ 
9ȄŜŎǳǘŜŘ луκлтκмт 

Ϸл 

9ǉǳƛǘȅ ¢Ǌǳǎǘ /ƻΦ ¢¢99 ƻŦ ǘƘŜ aŀǊƛŀ 
¢Φ 9ŎƪŜǊ Lw!
Ŏκƻ aŀǊƛŀ ¢Φ 9ŎƪŜǊΣ !/¢ /ŀǇƛǘŀƭ

[ŜǘǘŜǊ ¢ǊŀŘƛƴƎ !ƎǊŜŜƳŜƴǘ ŘŀǘŜŘ 
луκмлκмт 

Ϸл 
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млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 
C¦WLCL[a wŜŎƻǊŘƛƴƎ aŜŘƛŀ ¦Φ{Φ!ΦΣ 
LƴŎΦ 
!ǘǘƴΥ tŜǘŜǊ CŀǳƭƘŀōŜǊ 
нлл {ǳƳƳƛǘ [ŀƪŜ 5ǊΦ 
±ŀƭƘŀƭƭŀΣ b¸ млрфр 

aǳǘǳŀƭ bƻƴπ5ƛǎŎƭƻǎǳǊŜ 
!ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лнκмфκлф 

Ϸл 

LǊƻƴ aƻǳƴǘŀƛƴ LƴǘŜƭƭŜŎǘǳŀƭ 
tǊƻǇŜǊǘȅ aŀƴŀƎŜƳŜƴǘΣ LƴŎΦ 
!ǘǘƴΥ /ƭƛŜƴǘ {ŜǊǾƛŎŜǎ 
нмлл bƻǊŎǊƻǎǎ tƪǿȅΦΣ {ǘŜΦ мрл 
bƻǊŎǊƻǎǎΣ D! оллтм 

LƴǘŜƭƭŜŎǘǳŀƭ tǊƻǇŜǊǘȅ 
5ŜǾŜƭƻǇƳŜƴǘ tǊƻǘŜŎǘƛƻƴ {ŜǊǾƛŎŜ 
!ƎǊŜŜƳŜƴǘ 
5ŀǘŜŘ Wǳƭȅ моΣ нлмс 

Ϸл 

LǊƻƴ aƻǳƴǘŀƛƴ LƴǘŜƭƭŜŎǘǳŀƭ 
tǊƻǇŜǊǘȅ aŀƴŀƎŜƳŜƴǘΣ LƴŎΦ 
!ǘǘƴΥ /ƭƛŜƴǘ {ŜǊǾƛŎŜǎ 
нмлл bƻǊŎǊƻǎǎ tƪǿȅΦΣ {ǘŜΦ мрл 
bƻǊŎǊƻǎǎΣ D! оллтм 

C¦WLCL[a wŜŎƻǊŘƛƴƎ aŜŘƛŀ ¦Φ{Φ!ΦΣ 
LƴŎΦ 
!ǘǘƴΥ tŜǘŜǊ CŀǳƭƘŀōŜǊ 
нлл {ǳƳƳƛǘ [ŀƪŜ 5ǊΦ 
±ŀƭƘŀƭƭŀΣ b¸ млрфр 

/ǳǎǘƻƳ ¢ƘǊŜŜπtŀǊǘȅ 9ǎŎǊƻǿ 
{ŜǊǾƛŎŜ !ƎǊŜŜƳŜƴǘ 
{ƛƎƴŜŘ !ǳƎǳǎǘ ннΣ нлмс 

Ϸл 

LǊƻƴ aƻǳƴǘŀƛƴ wŜŎƻǊŘǎ 
aŀƴŀƎŜƳŜƴǘΣ LƴŎΦ 
th .ƻȄ фмрллп 
5ŀƭƭŀǎΣ ¢· трофм 

wŜŎƻǊŘǎ aŀƴŀƎŜƳŜƴǘ ŀƴŘ {ŜǊǾƛŎŜ 
!ƎǊŜŜƳŜƴǘ 

Ϸл 

YLt /w tм [t 
!ǘǘƴΥ /ƻƴǎǘŀƴǘƛƴŜ aΦ 5ŀƪƻƭƛŀǎ 
мопр !ǾŜƴǳŜ ƻŦ ǘƘŜ !ƳŜǊƛŎŀǎ 
bŜǿ ¸ƻǊƪΣ b¸ млмлр 

[ƛƳƛǘŜŘ tŀǊǘƴŜǊǎƘƛǇ !ƎǊŜŜƳŜƴǘ 
!ƳŜƴŘŜŘ ŀƴŘ wŜǎǘŀǘŜŘ лтκннκмо 

Ϸл 

aŀǊƛŀ ¢Φ 9ŎƪŜǊ 
Ŏκƻ !/¢ /ŀǇƛǘŀƭ 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

WƻƛƴŘŜǊ !ƎǊŜŜƳŜƴǘ ǘƻ 
wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ 
!ƎǊŜŜƳŜƴǘ 
9ȄŜŎǳǘŜŘ луκлтκмт 

Ϸл 

aŀǊƛŀ ¢Φ 9ŎƪŜǊ 
Ŏκƻ !/¢ /ŀǇƛǘŀƭ 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

[ŜǘǘŜǊ ¢ǊŀŘƛƴƎ !ƎǊŜŜƳŜƴǘ ŘŀǘŜŘ 
луκмлκмт 

Ϸл 

bƧŜǾƛǘȅΣ LƴŎΦ 
!ǘǘƴΥ /ƘǊƛǎ 5ƻōƪƛƴǎ 
фнрл 9Φ /ƻǎǘƛƭƭŀ !ǾŜΦΣ {ǘŜΦ плл 
DǊŜŜƴǿƻƻŘ ±ƛƭƭŀƎŜΣ /h улммн 

{ƻŦǘǿŀǊŜ {ŜǊǾƛŎŜ !ƎǊŜŜƳŜƴǘ 
9ȄŜŎǳǘŜŘ лпκлуκмс 
!ŘŘŜƴŘǳƳ лсκмпκмс 

Ϸл 

h¢!Σ [[/ 
!ǘǘƴΥ ±ƛƴƴȅ 5ƛDŜǎƻ 
hƴŜ aŀƴƘŀǘǘŀƴǾƛƭƭŜ wŘΦ 
tǳǊŎƘŀǎŜΣ b¸ млртт 

WƻƛƴŘŜǊ !ƎǊŜŜƳŜƴǘ ǘƻ 
wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ 
!ƎǊŜŜƳŜƴǘ 
9ȄŜŎǳǘŜŘ луκлуκмт 

Ϸл 
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h¢!Σ [[/ 
!ǘǘƴΥ ±ƛƴƴȅ 5ƛDŜǎƻ 
hƴŜ aŀƴƘŀǘǘŀƴǾƛƭƭŜ wŘΦ 
tǳǊŎƘŀǎŜΣ b¸ млртт 

[ŜǘǘŜǊ ¢ǊŀŘƛƴƎ !ƎǊŜŜƳŜƴǘ ŘŀǘŜŘ 
луκммκмт 

Ϸл 

¢ƘŜ 9ŎƪŜǊ CŀƳƛƭȅ tŀǊǘƴŜǊǎƘƛǇ 
Ŏκƻ !/¢ /ŀǇƛǘŀƭ 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

WƻƛƴŘŜǊ !ƎǊŜŜƳŜƴǘ ǘƻ 
wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ 
!ƎǊŜŜƳŜƴǘ 
9ȄŜŎǳǘŜŘ луκлтκмт 

Ϸл 

¢ƘŜ 9ŎƪŜǊ CŀƳƛƭȅ tŀǊǘƴŜǊǎƘƛǇ 
Ŏκƻ !/¢ /ŀǇƛǘŀƭ 
млл ²Φ [ŀƴŎŀǎǘŜǊ !ǾŜΦΣ Іммл 
²ŀȅƴŜΣ t! мфлут 

[ŜǘǘŜǊ ¢ǊŀŘƛƴƎ !ƎǊŜŜƳŜƴǘ ŘŀǘŜŘ 
луκмлκмт 

Ϸл 

²Ŝ²ƻǊƪ 
ммулм 5ƻƳŀƛƴ .ƭǾŘ ¢Ŝƴŀƴǘ [[/ 
ммулм 5ƻƳŀƛƴ .ƭǾŘΦΣ оǊŘ CƭƻƻǊ 
!ǳǎǘƛƴΣ ¢· тутру 

aƻƴǘƘ ǘƻ aƻƴǘƘ ƭŜŀǎŜ ŦƻǊ 
ŀǇǇǊƻȄƛƳŀǘŜƭȅ млл 
ǎǉΦ ŦǘΦ ƻŦŦƛŎŜ ǎǇŀŎŜΣ ϷнΣмллΦлл ǇŜǊ 
ƳƻƴǘƘ 

Ϸл 

²ƻƭǾŜǊƛƴŜ CƭŀƎǎƘƛǇ CǳƴŘ ¢ǊŀŘƛƴƎ 
[ƛƳƛǘŜŘ 
Ŏκƻ ²ƻƭǾŜǊƛƴŜ !ǎǎŜǘ aŀƴŀƎŜƳŜƴǘΣ 
[[/ 
!ǘǘƴΥ WƻƘƴ ½ƛŜƎŜƭƳŀƴ 
мтр ²Φ WŀŎƪǎƻƴ .ƭǾŘΦΣ {ǘŜΦ опл 
/ƘƛŎŀƎƻΣ L[ слслп 

wŜǎǘǊǳŎǘǳǊƛƴƎ {ǳǇǇƻǊǘ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ ŘŀǘŜ луκлоκмт 

Ϸл 

о tŀǊΣ LƴŎΦκIŜǿƭŜǘǘ tŀŎƪŀǊŘ 
/ƻƳǇŀƴȅκ 
IŜǿƭŜǘǘ tŀŎƪŀǊŘ 5ŜǾŜƭƻǇƳŜƴǘ 
/ƻƳǇŀƴȅΣ [Φt 
оллл IŀƴƻǾŜǊ {ǘΦ 
tŀƭƻ !ƭǘƻΣ /! фполп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ млκмтκмм 

Ϸл 

!ŎŎǳȅǎ ό¦{!ύΣ LƴŎΦ 
пстмл CǊŜƳƻƴǘ .ƭǾŘΦ 
CǊŜƳƻƴǘΣ /! фпроу 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лфκнлκлу 

Ϸл 

!ŘŀǇǘŜŎΣ LƴŎΦ 
DŜƴŜǊŀƭ /ƻǳƴǎŜƭ 
[ŜƎŀƭ 5ŜǇǘ aκ{ мнл 
сфм {Φ aƛƭǇƛǘŀǎ .ƭǾŘΦ 
aƛƭǇƛǘŀǎΣ /! фрлор 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лпκмфκлн 
!ƳŜƴŘŜŘ рκнмκлн 
!ƳŜƴŘŜŘ лмκнлκло 

Ϸл 

!ŘŀǇǘŜŎΣ LƴŎΦ 
DŜƴŜǊŀƭ /ƻǳƴǎŜƭ 
[ŜƎŀƭ 5ŜǇǘ aκ{ мнл 
сфм {Φ aƛƭǇƛǘŀǎ .ƭǾŘΦ 
aƛƭǇƛǘŀǎΣ /! фрлор 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лоκмнκлу 

Ϸл 

!ŘŘƻƴƛŎǎ ¢ŜŎƘƴƻƭƻƎƛŜǎΣ LƴŎΦ 
мфму WǳƴŎǘƛƻƴ !ǾŜΦ 
{ŀƴ WƻǎŜΣ /! фрмом 

tŀǘŜƴǘ [ƛŎŜƴǎŜ 
!ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лоκлпκмо 

Ϸл 

!ŘǾŀƴŎŜŘ /ƻƳǇǳǘŜǊ ϧ bŜǘǿƻǊƪ 
/ƻǊǇƻǊŀǘƛƻƴ 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκнмκлф 

Ϸл 
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рллм .ŀǳƳ .ƭǾŘΦΣ {ǘŜΦ сул 
tƛǘǘǎōǳǊƎƘΣ t! мрнмо 
!ŘǾŀƴŎŜŘ 5ƛƎƛǘŀƭ LƴŦƻǊƳŀǘƛƻƴ 
/ƻǊǇƻǊŀǘƛƻƴ 
ммпом ²ƛƭƭƻǿ wŘΦ b9 
wŜŘƳƻƴŘΣ ²! фулрн 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лсκмнκлм 

Ϸл 

!ƳŜǊƛŎŀƴ aŜƎŀǘǊŜƴŘǎΣ LƴŎΦ 
!ǘǘƴΥ {Φ {ƘŀƴƪŀǊΣ /9h 
рррр hŀƪōǊƻƻƪ tƪǿȅΦΣ .ƭŘƎΦ нлл 
bƻǊŎǊƻǎǎΣ D! оллфо 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ мнκноκмл 

Ϸл 

!ǊŜƴŀπaŀȄǘǊƻƴƛŎΣ LƴŎΦ ό¦{!ύ 
!ǘǘƴΥ hŦŦƛŎŜ ƻŦ ǘƘŜ /9h 
монм ²Φ CƻƻǘƘƛƭƭ .ƭǾŘΦ 
!ȊǳǎŀΣ /! фмтлн 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лфκнлκлу 

Ϸл 

!ǾƴŜǘΣ LƴŎΦ 
!ǘǘƴΥ DŜƴŜǊŀƭ /ƻǳƴǎŜƭ 
ннмм {Φ птǘƘ {ǘΦ 
tƘƻŜƴƛȄΣ !½ урлоп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ млκноκмн 

Ϸл 

.ŀȅŘŜƭ bƻǊǘƘ !ƳŜǊƛŎŀΣ LƴŎΦ 
нотл .ŜǊƛƴƎ 5ǊΦ 
{ŀƴ WƻǎŜΣ /! фрмом 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лтκмуκлу 

Ϸл 

.ǊƻŎŀŘŜ /ƻƳƳǳƴƛŎŀǘƛƻƴǎ {ȅǎǘŜƳǎΣ 
LƴŎΦ 
!ǘǘƴΥ DŜƴŜǊŀƭ /ƻǳƴǎŜƭ 
мтпр ¢ŜŎƘƴƻƭƻƎȅ 5ǊΦ 
{ŀƴ WƻǎŜΣ /! фрммл 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лсκлпκлс 
!ƳŜƴŘŜŘ млκнсκлт 

Ϸл 

/ŜƭŜǊƻǎ /ƻǊǇΦ 
!ǘǘƴΥ hŦŦƛŎŜ ƻŦ ǘƘŜ /9h 
ммтл IŀƳƛƭǘƻƴ /ǘΦ 
aŜƴƭƻ tŀǊƪΣ /! фплнр 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лоκмнκмл 

Ϸл 

/ƘŜƭǎƛƻ /ƻƳƳǳƴƛŎŀǘƛƻƴǎΣ LƴŎΦ 
!ǘǘƴΥ hŦŦƛŎŜ ƻŦ ǘƘŜ /9h 
отл {ŀƴ !ƭŜǎƻ !ǾŜΦΣ {ǘŜΦ млл 
{ǳƴƴȅǾŀƭŜΣ /! фплур 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лмκлмκмм 

Ϸл 

/ƛ 5ŜǎƛƎƴ 
!ǘǘƴΥ YW [ŜŜ 
нл hŘȅǎǎŜȅ 
LǊǾƛƴŜΣ /! фнсму 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лфκмуκлу 

Ϸл 

/ƻƳǇŜƭƭŜƴǘ ¢ŜŎƘƴƻƭƻƎƛŜǎΣ LƴŎΦ 
!ǘǘƴΥ hŦŦƛŎŜ ƻŦ ǘƘŜ /9h 
тснр {ƳŜǘŀƴŀ [ŀƴŜ 
9ŘŜƴ tǊŀƛǊƛŜΣ ab рропп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ млκомκлу 

Ϸл 

5ŀǘŀŎƻǊŜ {ƻŦǘǿŀǊŜ /ƻǊǇƻǊŀǘƛƻƴ 
!ǘǘƴΥ DŜƴŜǊŀƭ /ƻǳƴǎŜƭ 
солл b² рǘƘ ²ŀȅ 
CƻǊǘ [ŀǳŘŜǊŘŀƭŜΣ C[ ооолф 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лмκлоκмм 

Ϸл 

5ŀǘŀ5ƛǊŜŎǘ bŜǘǿƻǊƪǎΣ LƴŎΦ tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ Ϸл 
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форм 5ŜŜǊƛƴƎ !ǾŜΦ 
/ƘŀǘǎǿƻǊǘƘΣ /! фмомм 

9ŦŦŜŎǘƛǾŜ млκмрκлф 

5ƛƎƛπ5ŀǘŀ /ƻǊǇƻǊŀǘƛƻƴ 
!ǘǘƴΥ DŜƴŜǊŀƭ /ƻǳƴǎŜƭ 
уфнлπ5 wƻǳǘŜ млу 
/ƻƭǳƳōƛŀΣ a5 нмлпр 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ уκнпκлу 

Ϸл 

5ƻǘ Iƛƭƭ {ȅǎǘŜƳǎ /ƻǊǇƻǊŀǘƛƻƴ 
ннлл CŀǊŀŘŀȅ !ǾŜΦΣ {ǘŜΦ млл 
/ŀǊƭǎōŀŘΣ /! фнллу 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лсκнтκлс 

Ϸл 

5ȅƴŀƳƛŎ bŜǘǿƻǊƪ CŀŎǘƻǊȅΣ LƴŎΦ 
нморо /ŀōƻǘ .ƭǾŘΦ 
IŀȅǿŀǊŘΣ /! фпрпр 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ луκмлκлф 

Ϸл 

9a/ /ƻǊǇƻǊŀǘƛƻƴ 
мтм {ƻǳǘƘ {ǘΦ 
IƻǇƪƛƴǘƻƴΣ a! лмтпу 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лнκмфκло 

Ϸл 

9a5 IƻƭŘƛƴƎǎ [[/ 
ппму {ǳƴōŜƭǘ 5ǊΦ 
!ŘŘƛǎƻƴΣ ¢· трллм 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лсκнсκмл 

Ϸл 

9ǉǳŀƭ[ƻƎƛŎΣ LƴŎΦ 
ф ¢ƻǿƴǎŜƴŘ ²Ŝǎǘ 
bŀǎƘǳŀΣ bI лолсо 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лпκмуκлт 

Ϸл 

CŀƭŎƻƴǎǘŀǊ {ƻŦǘǿŀǊŜΣ LƴŎΦ 
н IǳƴǘƛƴƎǘƻƴ vǳŀŘǊŀƴƎƭŜ 
aŜƭǾƛƭƭŜΣ b¸ ммтпт 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ луκмтκлп 

Ϸл 

CǳƧƛǘǎǳ [ƛƳƛǘŜŘ 
мπм YŀƳƛƪƻŘŀƴŀƪŀΣ пπŎƘƻƳŜ
bŀƪŀƘŀǊŀπƪǳΣ Yŀǿŀǎŀƪƛ нммπуруу
W!t!b

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лоκомκмл 

Ϸл 

IŜǿƭŜǘǘπtŀŎƪŀǊŘ /ƻƳǇŀƴȅ 
оллл IŀƴƻǾŜǊ {ǘΦ 
tŀƭƻ !ƭǘƻΣ /! фполп 

tŀǘŜƴǘ tǳǊŎƘŀǎŜ ŀƴŘ [ƛŎŜƴǎŜ 
!ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лфκннκфу 

Ϸл 

IŜǿƭŜǘǘπtŀŎƪŀǊŘ /ƻƳǇŀƴȅ 
оллл IŀƴƻǾŜǊ {ǘΦ 
tŀƭƻ !ƭǘƻΣ /! фполп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лпκмрκфу 

Ϸл 

IƛǘŀŎƘƛ [ǘŘΦ 
bŜǿ aŀǊǳƴƻǳŎƘƛ .ǳƛƭŘƛƴƎ рπм 
aŀǊǳƴƻǳŎƪƛ мπŎƘƻƳŜΣ /ƘƛȅƻŘŀπƪǳ 
¢ƻƪȅƻ мллπуннл 
W!t!b 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лфκмрκло 

Ϸл 

IǳŀǿŜƛ 9ƴǘŜǊǇǊƛǎŜ ¦{! LƴŎΦ 
нлплл {ǘŜǾŜƴǎ /ǊŜŜƪ .ƭǾŘΦΣ {ǘŜΦ 
нлл 
/ǳǇŜǊǘƛƴƻΣ /! фрлмп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лтκмтκмр 

Ϸл 

IǳŀǿŜƛ ¢ŜŎƘƴƻƭƻƎƛŜǎΣ ¦{!Σ LƴŎΦ 
ртлл ¢Ŝƴƴȅǎƻƴ tƪǿȅΦΣ {ǘŜΦ рлл 
tƭŀƴƻΣ ¢· трлнп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лтκмтκмр 

Ϸл 

LƴŦƻǊǘǊŜƴŘ /ƻǊǇƻǊŀǘƛƻƴ tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ Ϸл 
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ннллл ½ŀƴƪŜǊ wŘΦΣ {ǘŜΦ мол 
{ŀƴ WƻǎŜΣ /! фрмом 

9ŦŦŜŎǘƛǾŜ млκомκмн 

LƴƭƛƴŜ /ƻǊǇƻǊŀǘƛƻƴ 
прфнр aŀǊƛŜǎ wƻŀŘ 
5ǳƭƭŜǎΣ ±! нлмсс 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκлрκлф 

Ϸл 

LƴǘŜǊƴŀǘƛƻƴŀƭ .ǳǎƛƴŜǎǎ aŀŎƘƛƴŜǎ 
/ƻǊǇΦ 
bƻǊǘƘ /ŀǎǘƭŜ 5ǊƛǾŜΣ a/πb/ммф 
!ǊƳƻƴƪΣ b¸ млрлпπмтур 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лсκнпκмм 

Ϸл 

LƴǘǊŀƴǎŀΣ LƴŎΦ 
млтмл bΦ ¢ŀƴǘŀǳ !ǾŜΦ 
/ǳǇŜǊǘƛƴƻΣ /! фрлмп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лоκмсκмл 

Ϸл 

ƛ{ǘƻǊ bŜǘǿƻǊƪǎΣ LƴŎΦ 
трур LǊǾƛƴŜ /ŜƴǘŜǊ 5ǊΦΣ {ǘŜΦ нрл 
LǊǾƛƴŜΣ /! фнсму 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκмлκмм 

Ϸл 

YLt /w tм [t 
!ǘǘƴΥ /ƻƴǎǘŀƴǘƛƴŜ aΦ 5ŀƪƻƭƛŀǎ 
мопр !ǾŜƴǳŜ ƻŦ ǘƘŜ !ƳŜǊƛŎŀǎ 
bŜǿ ¸ƻǊƪΣ b¸ млмлр 

bƻƴπ9ȄŎƭǳǎƛǾŜ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лтκннκмо 

Ϸл 

[{L /ƻǊǇƻǊŀǘƛƻƴ 
мснм .ŀǊōŜǊ [ŀƴŜ 
aƛƭǇƛǘŀǎΣ /! фрлор 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ млκннκлф 

Ϸл 

aƛŎǊƻǎƻŦǘ /ƻǊǇƻǊŀǘƛƻƴ 
hƴŜ aƛŎǊƻǎƻŦǘ ²ŀȅ 
wŜŘƳƻƴŘΣ ²! фулрн 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ млκнуκмл 

Ϸл 

b9/ /ƻǊǇƻǊŀǘƛƻƴ 
тπмΣ {Ƙƛōŀ рπŎƘƻƳŜ
aƛƴŀǘƻπƪǳΣ ¢ƻƪȅƻ млуπуллм
W!t!b

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лоκомκлф 

Ϸл 

bŜȄǎŀƴ /ƻǊǇƻǊŀǘƛƻƴ 
нмтлл hȄƴŀǊŘ {ǘΦΣ {ǘŜ мурл 
²ƻƻŘƭŀƴŘ IƛƭƭǎΣ /! фмост 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лфκолκлп 

Ϸл 

hǾŜǊƭŀƴŘ {ǘƻǊŀƎŜΣ LƴŎΦ 
пунл hǾŜǊƭŀƴŘ !ǾŜΦ 
{ŀƴ 5ƛŜƎƻΣ /! фнмно 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκмуκмл 

Ϸл 

hǾŜǊƭŀƴŘ {ǘƻǊŀƎŜΣ LƴŎΦ 
пунл hǾŜǊƭŀƴŘ !ǾŜΦ 
{ŀƴ 5ƛŜƎƻΣ /! фнмно 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκмтκмп 

Ϸл 

tǊƻƳƛǎŜ ¢ŜŎƘƴƻƭƻƎȅΣ LƴŎΦ 
рул /ƻǘǘƻƴǿƻƻŘ 5ǊΦ 
aƛƭǇƛǘŀǎΣ /! фрлор 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκмлκмм 

Ϸл 

tǊƻƳƛǎŜ ¢ŜŎƘƴƻƭƻƎȅΣ LƴŎΦ 
рул /ƻǘǘƻƴǿƻƻŘ 5ǊΦ 
aƛƭǇƛǘŀǎΣ /! фрлор 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лпκнрκлу 

Ϸл 

tǊƻǿŀǊŜ ¢ŜŎƘƴƻƭƻƎȅ /ƻǊǇ 
сCмΣ bƻΦ пΣ !ƭƭŜȅ мΣ [ŀƴŜ нор 
tŀƻ /Ƙŀƻ wƻŀŘ 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκнмκлф 

Ϸл 
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Iǎƛƴ ¢ƛŜƴ /ƛǘȅΣ ¢ŀƛǇŜƛ IǎŜƛƴΣ 
¢!L²!b 
wΦhΦ/Φ ф 
tǊƻǿŀǊŜ ¢ŜŎƘƴƻƭƻƎȅ /ƻǊǇ 
сCмΣ bƻΦ пΣ !ƭƭŜȅ мΣ [ŀƴŜ нор 
tŀƻ /Ƙŀƻ wƻŀŘ 
Iǎƛƴ ¢ƛŜƴ /ƛǘȅΣ ¢ŀƛǇŜƛ IǎŜƛƴΣ 
¢!L²!b 
wΦhΦ/Φ ф 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκнлκлф 

Ϸл 

v[ƻƎƛŎ /ƻǊǇƻǊŀǘƛƻƴ 
нссрл !ƭƛǎƻ ±ŜƛƧƻ tƪǿȅΦ 
!ƭƛǎƻ ±ƛŜƧƻΣ /! фнсрс 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лоκнсκмл 

Ϸл 

w!L5 LƴŎΦ 
р .ǊŀƴŎƘ {ǘΦ 
aŜǘƘǳŜƴΣ a! лмупп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ луκмфκлф 

Ϸл 

wŀǎƛƭƛŜƴǘ {ȅǎǘŜƳǎΣ LƴŎΦ 
нтл {ŀƴǘŀ !ƴŀ !ǘΦ 
{ǳƴƴȅǾŀƭŜΣ /! фплур 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκнлκмл 

Ϸл 

wŀǾŜ /ƻƳǇǳǘŜǊ !ǎǎƻŎƛŀǘƛƻΣ LƴŎΦ 
осфсл aŜǘǊƻ /ƻǳǊǘ 
{ǘŜǊƭƛƴƎ IŜƛƎƘǘǎΣ aL пуомн 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лфκнлκлу 

Ϸл 

{ǘƻƴŜŦƭȅ bŜǘǿƻǊƪǎΣ LƴŎΦ 
снсл {ŜǉǳŜƴŎŜ 5ǊΦΣ {ǘŜΦ ! 
{ŀƴ 5ƛŜƎƻΣ /! фнмнм 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лнκнлκлп 

Ϸл 

{ǘƻǊŀƎŜ 9ƴƎƛƴŜΣ LƴŎΦ 
hƴŜ {ƘŜƭƛŀ 5ǊΦ 
¢ƛƴǘƻƴ CŀƭƭǎΣ bW лттнп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ уκнлκлу 

Ϸл 

{ǘƻǊaŀƎƛŎ LƴŎΦ 
млмнр /Ǌƻǎǎǘƻǿƴ /ƛǊŎƭŜΣ {ǘŜΦ ннл 
9ŘŜƴ tǊŀƛǊƛŜΣ ab рропп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκлпκмл 

Ϸл 

{ǘƻǊaŀƎƛŎ [ǘŘΦ 
мс tƻǊǘƭŀƴŘ {ǉǳŀǊŜ 
.Ǌƛǎǘƻƭ .{н у{I 
¦bL¢95 YLbD5ha 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκлпκмл 

Ϸл 

{ȅƳŀƴǘŜŎ /ƻǊǇƻǊŀǘƛƻƴ 
нлоол {ǘŜǾŜƴǎ /ǊŜŜƪ .ƭǾŘΦ 
/ǳǇŜǊǘƛƴƻΣ /! фрлмп 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лсκмтκлф 

Ϸл 

¢ŀƴŘōŜǊƎ 5ŀǘŀ /ƻǊǇƻǊŀǘƛƻƴ 
млннр ²ŜǎǘƳƻƻǊ 5ǊΦΣ {ǘŜΦ мнр 
²ŜǎǘƳƛƴǎǘŜǊΣ /h уллнм 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκмтκмп 

Ϸл 

¢ŜȄŀǎ aŜƳƻǊȅ {ȅǎǘŜƳǎΣ LƴŎΦ 
млттт ²ŜǎǘƘŜƛƳŜǊ wŘΦΣ {ǘŜΦ слл 
IƻǳǎǘƻƴΣ ¢· ттлпн 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лрκомκлф 

Ϸл 

²ƛƴŎƘŜǎǘŜǊ {ȅǎǘŜƳǎΣ LƴŎΦ 
млм .ƛƭƭŜǊƛŎŀ !ǾŜΦΣ .ƭŘƎ р 
bƻǊǘƘ .ƛƭƭŜǊƛŎŀΣ a! лмусн 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ лсκнфκлф 

Ϸл 

·LhǘŜŎƘ /ƻǊǇΦ tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ Ϸл 
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спрр CƭȅƛƴƎ /ƭƻǳŘ 5ǊΦ 
9ŘŜƴ tǊŀƛǊƛŜΣ ab рропп 

9ŦŦŜŎǘƛǾŜ лтκомκло 

·ȅǊŀǘŜȄ ¢ŜŎƘƴƻƭƻƎȅ [ƛƳƛǘŜŘ 
[ŀƴƎǎǘƻƴŜ wƻŀŘ 
IŀǾŀƴǘΣ IŀƳǇǎƘƛǊŜ thф м{! 
¦bL¢95 YLbD5ha 

tŀǘŜƴǘ [ƛŎŜƴǎŜ !ƎǊŜŜƳŜƴǘ 
9ŦŦŜŎǘƛǾŜ млκомκлу 

Ϸл 
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